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PART 1

Item 1. Business,

GAF Corporation {which with its subsidiaries is referred to as the “Company”) is presently engaged in
two industry segments: (i) the manufacture and sale of specialty chemicals (herein referred to as “chemicals™),
and (ii) the manufacture and sale of building matenals. The Company also operates a classical music FM
radic station in the New York City market. Financial information concerning the Company’s industry
segments required by ltem | is included in the Company's Annual Report to Shareholders for the fiscal year
ended December 31, 1983 (referred to as the “Annual Repon,” portions of which are incorporated by reference
herein), page 27, Note 9 of Notes to Consolidated Financial Statements.

During 1983, prior management of the Company considered and. in some cases, executed agreements
which were subsequently terminated, providing for the sale of each of the Company’s businesses. Descriptions
of such actions are contained in the Company’s Current Reports on Form B8-K dated April and July 1983
(and filed on April 12, 1983, April 18, 1983, April 23, 1983 and Augusi 11, 1983) and are incorporated herein
by reference. On April 22, 1983, the Board of Directors approved a Plan of Complete Liquidation and
Dissolution of the Company, subject to shareholder approval and based in part on the anticipated sale of both
of the Company’s businesses; this Plan was revoked by the Board on November 11, 1983.

The election of Dirzctors at the Company’s 1983 Annual Meeting of Shareholders, held on Apri! 28,
1983 and adjourned a number of times thereafter, was contested by Mr. Samuel J. Heyman and The GAF
Shareholders Committee for New Management which Mr. Heyman had organized. On December 13, 1983,
the vote as to the Compan}"-s—l-gm Annual Meeting of Shareholders was certified. and ihe new Board of
Directors consisting of Mr. Hevyman and the members of his Committee assumed office. See “ltem
4 — Submission of Matters to a Vote of Security Holders"” below. New management has taken and is considering
actions intended to reduce costs and increase profitability; such actions are described below. In addition, the
incumbent Board of Directors is implementing a decentralization of the Company's corporate staff whereby
many functions performed in the past at the corporate level will be assigned to each of the two operating
divisions comprising the Company’s two industry segments described above.

Chemicals
Principal Products

Acetylene-based chemical products—The Company processes acetylene, a highly flammable gas, into a
wide variety of acetvlene-based chemicals, with uses in the manufacture of plastics, synthetic fibers, cosmetics,
electroplating chemicals, pharmaceuticals, solvents, adhesives and other products. Polymers include
Plasdone*, PVP-lodine, Polyclar® AT, Polyclar* 10, Polyplasdone XL*, PVP (polyvinylpyrrolidone) and
Gafquat’ vinylpyrrolidone copolymers. Solvents include BLO? butyrolactone, M-Pyrol* methylpyrrolidone,
2-Pyrol* 2-pyrrolidone and THF (tetrahydrofuran). Intermediates include butanediol, butynediol, butenediol
and propargyl alcohol. The Company produces a monomer intermediate, V-Pyrol* N-vinyl-2-pyrrolidone.
Copolymerized vinyl ethers include Gantrez® polymers.

Surfactants—The Company manufactures and sells, uncer trade names including Igepals®, Igepons®,
Gafac®, Antaron’, Antara’, Alipal’, Antarox®, Nekal’, Emulphogene®, Emulphor®, Biopal® and Katapol?®,
a number of surfactants. which are agents that possess detergent, emulsifying. dispersing and wetting properties
and are used in the manufacture and compounding of detergents (primarily industrial), insecticides, pesticides,
textiles, paper, leather, rubber, plastics and chemicals and in the production and refining of petroleum and
mineral products.

Mineral products—This line comprises mineral granules used by the roofing industry to manufacture
shingles and roll roofing.

Engineering thermoplastics—The Company offers a line of polybutylene terephthalate plastics under the
trademarks Gafite’ and Gaftut* and a line of thermoplastic polyester clastomers under the trademark Gaflex’.

Other specialty chemicals marketed include textile auxiliary chemicals and organometallics. One
agricultural chemical is toll-manufactured.

New Products

The Company introduced several new products during 1983. These included new vinylpyrrolidone
copolymers that are finding utility in corrosion control and surface decontamination, a new acetylene-based
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solvent —ethylpyrrolidone, an extenaed line of Gaflex' thermoplastic elastomers with varying durometer
hardness, new Gafgard® abrasion resistant coatings with good pencil and ink acceptance and erasability for
drafting film. and an extended range of Gafite’ engineering thermoplastic compounds and PBT (polybutylene
terephthalate) alloys.

The Company is continuing to do market development on products introduced in 1982 which include
Gaftronic EB-46, Negative Electron Beam Resist and Gafgard® abrasion resistant coatmgs.

Sources of Ra.v Materials

The raw materials used in the production of the Company’s chemical products are purchased from a
large number of outside sources, in many cases pursuant to supply contracts which are, in general, standard
for the industry. Certain of the Company's raw materials, including acetylene, are obtained from single or
limited sources pursuant to supply contracts. With respect to acetylene, the Company is supplied domestically
at three locations by two sources. During 1983 and previously, one of these sources failed 1o fulfill a portion
of ns contractual commitment. causing shortages of acetylene and a reduction in the Company’s production
of acetylene-based products. In 1983, the Company was able 10 obtain from the other source additional
acetylene at an increased cost. In addition, the Company imported butanediol, one of the products derived
from acetylene, from a jointly owned plant in West Germany (described below) in quantities in excess of those
normally importad.

However, should supply from the deficient source continue to fall below contract requirements or should
any of the Company’s sources be interrupted for any reason, the obtaining of raw materials could involve
interruption of production and increased costs. The Company is presently considering alternative sources of
supply wnich will assure raw materials on a long-term basis. The development o certain of those sources
may require significani capital investment,

Petroleum-based products are used in many of the Company's chemical manufacturing processes, and
consequently the price and availability of petroleum are matenal to the costs of operations. The Company
has been able 1o obtain adequate supplies of petroleum-based products.

Patents, Trademarks. etc.

The Company owns approximately 566 domestic and 260 foreign patents and approximately 160 domestic
and 764 foreign trademarks, related to this industry segment. The Company believes its rights under the patents
prowecting asubs:antial number of its products to be material. The durations of the existing patents. trademarks
and licenses are deemed generally satisfactory.

Seasonal Variations, Working Capital, Customers

Seasonal variations are generally not material to this industry segment. However, unusually severe weather
hampered dclivery of raw materials and impeded chemical plant operations during the third and fourth quarters
of 1983 and the first quarter of 1984

Inventory balances are generally sufficient to meet customers’ demand and would not materially deviate
from standards for the industry. This segment does not generally provide for extended payment terms to
customers.

No single customer or group of customers under common control is responsible for sales in excess of
10% of the consolidated revenues. In one toll-manufacturing arrangement, sales are substantial and depend
entirely upon a single customer. The contract between the Company and this customer, which was to expire
in June 1983, was extended to June of 1985 and provides for increased quantities at somewhat reduced prices.
In certain instances a single customer may purchase all or a significant part of the Company’s output of a
particular product. Tne Company does not believe that the loss of any one such customer would have a material
adverse effect on this industry segment.

Backiog. Government Sales. Competitive Conditions
Backlog is not material to this industry segment or any of its principal products.
Sales to the federal government are not material to this industry segment.
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The Company is the sole Unnad States producer of a complete line of high-pressure acstylene-based
chemicals. although it competes with imports from a large foreign manufacturer. This foreir: manufacturer
also has a plant in the United States for the production of butanediol and THF (tetrahydrofuran), major
products in the acetylene chemical line. While another company manufactures substantial quantities of
butanediol and THF. for its own use and for sale 10 others, the Company believes that it ranks first or second
in sales volume of butanediol in the United States and that its sales of THF are approximately 25% of the
market share.

In the balance of its chemical business, the Company faces competition rom many companies, certain
of which are substantially larger than the Company and offer a broader range of products Generally the
Company has responded to this competition by emphasizing specialized product lines. Competition in those
areas of the chemical industry in which the Company is engaged is chiefly based upon price. product guality
and reliability of supply. The Company believes that the great size and diversified nature of the chemical
industry make it impossible to give a meaningful estimate of the relative position of the Company in this field.

Joint benture

Pursuant to a 1975 agreement. the Company and Chemische Werke Huls. A.G. ("Huk™) constructed
and are operating a jointly owned plant at Marl. West Germany, for the production of butanediol. The
agreement provides that Huls will supply acetylene to the plant from an adjacent manufacturing facility. The
plant enables the Company to compete effectively with the manufacturer which currently dominates the
European butanediol market. In addition, butanediol was imported in increased quantities from the joint
venture's plant in 1983 for captive manufacturing and sale to the Company's domestic customers. An addition
to the joint venture’s plant in Marl is producing THF (tetrahydrofuran), a butanediol derivat*ve. Sales of THF
increased substantially in 1983,

Building Materials
Principal Products

Roofing—These products include prepared roofing \asphalt organic and inorganic glass-mat shingles, roll
roofing and accessories) for the residential construction and remodeling market and built-up roofing (primarily
asphalt coated and saturated organic and glass-mat felts and accessories) for commercial and institutional
buildings. Included in the roofing line is the Company's premium shingle, Timberline’, and premium glass
roofing membrane, Gafglas®.

Insulation—Under the Gafiemp® line the Company sells rigid polyurethane and polyurethane-composite
roof deck insulation for the built-up roofing industry. The Company also sells Gaftemp® Isotherm polyurethane
insulation, which has been accorded a Factory Mutual Class | rating. Class 1 roof assemblies are effective
against severe fire exposures and afford a high degree of fire protection to the roof deck. Other building
insulation products are purchased for resale from another manufacturer.

New Products

In 1983, the Company introduced GAF Shingle Underlayment, a lighter weight base for application under
GAF shingle products.

Sources of Raw Materials

A major portion of the raw materials used for the manu{acture of building materials is purchased from
a large number of outside sources, and the balance is produced by the Company, including organic dry felt,
glass-mat and roofing granules (see "Chemicals—Mineral products™), which are used to surface asphalt roofing
products

Asphalt, a major raw matenial for roofing. is derived from petroleum, and consequently the price and
availability of petroleum are major factors in the cost of operation. The Company purchases asphalt from
major oil refineries, independent operators and foreign sources.

Glass fiber for the manufacture of glass-mat used in roofing products is purchased primanly irom a single
source, although other sources are available.
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Patents. Trademarks. eic.

The Company owns approximately 45 domestic and 40 foreign patents and approximately 60 domestic
and 197 foreign trademarks related to this industry segment. The Company believes its rights unaer the patents
protecting certain of its products 1o be matenal. The durations of the existing patents, trademarks and licenses
are deemed generally satisfactory.

Seasonal Variations. Working Capital. Customers

Sales of the Company’s roofing and insulation products generally decline during the winter months due
to adverse weather conditions. To maintain a more constant level of manufacturing and sales, the Company
has followed in 1983, as well as in previous years, the practice of “winter dating" in most regions, pursuant
to which advantageous extended credit terms are offered to credit worthy customers who order and accept
delivery of roofing and insulation during the winter months. A “winter dating” program is also being offered
to customers in 19584

No single customer or group of customers under common control is responsible for sales in excess of
0% of the consolidated revenues.

Backlog. Governmeni Sales. Competitive Conditions
Backlog is not material to this industry segment or any of its principal products.
Sales to the federal government are not material to this industry segment.

The building materials industry is highly competitive. The Company believes that it is the leading producer
of asphalt roof shingles and an industry leader in built-up roofing.

Competition in the roofing and insulation lines of the Company’s building materials segment is based
largely upon price. distribution capability, complementary product lines and credit terms.

Recent Nevelopments

At year-end 1983, the Company shut down three building materials plants in Gloucester, New Jersey,
South Bound Brook. New Jersey, and Joliet, Illinois, thereby reducing excess capacity and concentrating its
resources in those facilities offering both immediate and long-term maximum returns.

In addition, the Company decided to discontinue operation of its thirtsen building supply centers (listed
as Distribution Centers under domestic real properties in “ltem 2—Properties™ below) and is currently
negotiating for the sale of these units.

International

The Company’s international operations, which are consolidated in the results of the Company’s chemicals
segment, consis. principally of export of chemical products manufactured by the Company in the United States.
Sales by foreign subsidiaries of such products are principally in Western Europe. Subsidianies are al.o active
in Australasia (Australia, New Zealand and Singapore), Brazil, Canada, Israel, Japan, Mexico and South
Africa In certain locations sales are made through distributors rather than through local subsidiaries. The
Company also markets a filter bag system for liquid filtration (consisting of filter bags manufactured by the
Company and hardware produced by two manufacturers to the Comnpany's specifications) which is produced
in Europe, Brazil and Canada for markets outside the United States. In 19£3, the Company’s international
operations, including export sales from domestic operations, accounted 1oi approximately 12.2% of its net
sales. The Company does not believe there are any unusual risks attendant on its foreign opcrations nor are
any of its industry segments dependent on such operations.

Pricing on intercompany sales is determined on a product-by-product hasis and is subject to change. Such
pricing is above cost and is negotiated between the operating units. See Note 10 of Notes to Consolidated
Financial Statements in the Annual Report, page 28, for information as to foreign operations.
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WNCN (FMD)

Acquired by the Company in June 1976, WNCN., 104.3 FM, is a commercial radio station in New York
City which presents classical music and programs of a cultural nature. It s on the air 24 hours a day, 7 days
a week.

GAF Broadcasting Company, Inc.. a wholly owned subsidiary of the Company, manages the station and
also publishes a monthly magazine, Keynote, which is devoted 1o classical music and the arts. The magazine
also includes a complete program guide for the radio station.

In 1983, WNCN began utilizing laser compact disc players for its regular broadcasts and leased 1o Market
Information, Inc. one of its sub-carrier bands. The latter company is utilizing the leased band to provide data
on a wide range of commodities to paid subscribers (primarily commodities brokers and traders) who receive
the information through special leased receivers.

General
Research and Development

Research and develupment expenses in 1983, 1982 and 1981 are provided in the Company's Consolidated
Statements of Income appearing in the Annual Report, page 17, and such figures are incorporated herein by
reference.

In addition, the Compzny expended $1,047,343, $899,912 and $471,551 on customer-sponsored research
and development services for the vears 1983, 1982 and 1981, respectively.

As of February 28, 1984, 103 professional employees were engaged in Company-sponsored research and
development.

Protection of the Environment

The discussion as to asbestos-related lawsuits involving the Company and appearing in response to “Item
3 — Legal Proceedings™ below is incorporated herein by reference.

By reason of the nature of the Company's past and present operations and certain of the substances which
are or have been used, produced or discharged in connection therewith, environmental control problems which
the Company may encounter in the future cannot be predicted. As a result of changing regulatory standards,
substantial additional capital expenditures and increased operating expenses, the amount of which cannot be
estimated at this time, may be occasioned by the Company’s continuing efforts to deal responsibly with
environmental matters.

Activity continues in matters pertaining to compliance with the Toxic Substances Control Act. Systems
have been set up for assessing risk to health or environment at early development stages for new products.
Pre-Manufacturing Notices for new chemicals to be commercially introduced were filed as required. No
information or conditions have been discovered to date which require mandatory reporting to the EPA under
Section B(e) of the Act.

The Company believes that compliance with environmental control requirements will not adversely affect
its competitive pesition in the industries in which it is engaged. These requirements resulted in capital
expenditures of $10, 168,000 from 1981 through 1983. The Company currently has plans to invest an additional
amount of approximately $3,298,000 in pollution abatement facilities in 1984, $2,519.000 in 1985 anc
$2.606,000 thereafier. No assurance can be given that the amounts actually invested will no( be larger.

Employees
At January 31, 1984, the Company employed approximately 4,200 people. At such date, approximately

1.900 employees in the United States and Canada were subject to 28 union contracts, which are effective in
many cases for two- or three-year periods. During 1983, there were no strikes or work stoppages.

The Company has in effect various benefit plans which include a retirement plan for hourly employees.
a salary reduction plan for salaried employees and group insurance arrangements providing life, accident,
hospital, surgical. medical and dental coverage. The Company and, in many cases. the employees, contribute
1o the costs of the insurance arrangements.
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Executive Officers

The names and ages of the executive officers of the Company as of March 25, 1984, the date from which
they have served as officers and their present positions with the Company are as follows:

Samuel ;. Heyman ................ 45 12/13/83
Robert H. Beber .................. 50 6/83
4/81-6/83

Richard F. Smith ................. 45 11/74
John A. Brennan .................. 52 /77
Carl R. Eckardt ................... 53 B/79
Raymond J. Lacroix ............... 48 10/83
1/81

Abraham Lindenauer .............. 55 7/83
6/80

Robert F. McCarthy ............... 59 12/79
Raymond W.Smith ............... 45 11774
Salvatore C. Bellini ................ 36 10/83

Chairman of the Board and Chief Executive
Officer

Executive Vice President, General Counsel
and Secretary

Senior Vice President, General Counsel and
Secretary

Executive Vice President

Senior Vice President (Building Materials)

Senior Vice President (Chemicals)

Vice President and Treasurer

Vice President and Controller

Vice President (Materials Management)

Vice President (Engineering and Regulatory
Services)

Vice President (Chemicals Manufacturing)

Vice President (Chemicals Marketing)

Controller

All executive officers were elected 1o their positions by the Board of Directors on December 13, 1983
(see Item 4 below) to serve without a fixed term of office. No arrangements or understandings exist between
any executive officer and any other person pursuant to which the officer was selected as such. There is no

family relationship between any of the executive officers.

Item 2. Properties.

The Company’s domestic real properties are as follows:

Locatien Facility Divisica

Alabama

Birmingham ..................... Warchouse* Building Materials

Huntsville ............co0nnvnenns Plant* Chemicals

] R A Plant Building Materials
California

| T b R s et Plant Building Materials

1" T Sales Office* Chemicals
Delaware

b T L R e e Distribution Center*(1) Building Materials
Florida

TROPN ., . 50 50060 5 BTN EGS Plant Building Materials
w .. = -

Savannal - ... vnsnn s Plant Building Materials
Illinois

B o i o S Credit Office® Building Materials

Joliet ........ ... Sales Office, Warchouse Building Materials

Lomberd - .« ooucovinvsmsme o Sales Office* Chemicals
Indiana

Mount Vernon . .................. Plant Building Materials
Kansas

Leawood . ....................... Sales Office* Building Materials
Kentucky

Calvert Ty o mnmevsmonnmmen s Plant Chemicals
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Lecation
Maryland
Baltimore . ..... ... . .. .. .. ....

Baltsville . .oooovvooniimne v s
Massachusetts

Mo
Minnesota

Minneapolis ..............c00000s
Missouri

New York
Bullalo .ocoomnveerii ot

Pennsylvania
Blue Ridge Summit ...............
BEBE o ciinminin om0 A Y

Facility

Plant, Warehouse,
Distribution Center®*(l)
Distribution Center*(l)
Research

Plant

Plant, Warehouse®

Plant
Plant

Plant

Plant, Sales Office
Sales Office, Warchouse
Administrative Offices,*
Research®

Distribution Center®(1)
Corporate Executive Offices*®

Office and Studios®
Distribution Center®(])

Sales Office.*
Distribution Center®(1)
Distribution Center®(])

Sales Office*

Plant

Plant

Sales Office,*
Distribution Center®*(1)
Distribution Center®*(1)

Distribution Center*(1)
Distribution Center®(1)
Distribution Center®(1)

Divisioa
Building Materials

Building Materials
Chemicals

Building Materials

Building Materials

Chemicals
Building Materials

Chemicals
Chemicals
Building Materials
Building Materials
and Chemicals

Building Materials
Building Materials
and Chemicals
WNCN (FM)
Building Materials
Chemicals

iiding Material
BE u.lil dl.' '8 Material
Ch=micals
Chemicals
Building Materials
Building Material
Building Materials
Building Material

Building Materials
Building Materials
Chemicals
Chemicals
Building Materials
Building Matorial
Building Materials

Chemicals

G-I_EPA0020800



The Company’s foreign real properties are as follows:

Australia

Melbourne ..
Sydney . ...

Belgium

Sint-Niklaas . ............. ...

Brazil

Sao Paulo ..

Esher ... ...

....................

.....................

.....................

.....................

Facility

Sales Office,*
Distribution Center*

Sales Office.*
Distribution Center*

Plant, Sales Office,
Distribution Center

Sales Office,*
Sales Office,*
Distribution Center®
Sales Office,*
Distribution Center*

Sales Office,*

Sales Office,*
Distribution Center®

Sales Office,®
Administrative Office*
Sales Office.®
Distribution Center®

Sales Office,*

Sales Office,*
Distribution Center®

Sales Office*

Sales Office,*

Sales Office,*
Distribution Center*

Sales Office,*
Distribution Center®

Sales Office,*
Distribution Center®

Divigion

Chemicals
Chemicals

Chemicals

Chemcals

Chemicals

Chemicals

Chemicals

Chemicals

Chemicals

Chemicals

Chemicals

Chemicals
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Location Facility Division
Puerto Rico
CHONY oo mm s s Sales Office® Chemicals
Singapore
T PR R B Sales Office,* Chemicals
Distribution Center®
South Africa
Sandton . .............. ... ....... Sales Ofice,* Chemicals
Distribution Center®
Spain
Barcelona ....................... Sales Office,* Chemicals
Distnbution Center®
Sweden
Johanneshov . .................... Sales Office,* Chemicals
Distribution Center®
Switzerland
ZUB ..o Sales Office,* Chemicals
Distribution Center®
West Germany
Frechen ... ..occnsiom s sans Sales Office,* Chemicals
Distribution Center*
Affiliate:
GAF-Huls Chemie G.m.b.H
Marl, West Germany ........... Plam Chemicals

* Leased Property
(1) The Company is currently negotiating the saie of these Distribution Centers. See “Item |—Business—
Building Materials—Recent Developments™ above.

For the purpose of the above-described properties, the divisions using said properties are: Chemicals which
includes the operations described on pages 2-4, Building Materials which includes the operations described
on pages 4-5 hereof, and WNCN, the classical radio station owned by the Company and described on page 6.

Many of the above-stated Distribution Centers and Plants have sales offices located on the premises.

The executive offices of the Company and a substantial portion of its administrative offices are housed
at the present time in approximately 77,360 square feet of leased space at 140 West 51st Street, New York,
New York. The Company has announced, however, that, on or about June 1, 1984, the corporate headquarters
will be relocated to the Company's facility in Wayne, New Jersey described below. It is anticipated that the
Company will retain only a small percentage of its New York City space to facilitate certain minor service
functions to be retained at least initially in New York.

The WNCN (FM) studio and GAF Broadcasting Company, Inc. offices are at 1180 Avenue of the
An.ericas.

The above-stated properties arc cither owned by the Company in fee or leased to the Company. That
portion of the plant (building and certain equipment only) at Texas City, Texas which produces AMIBEN®,
an agricultural chemical sold to the Union Carbide Corporation, is owned by that company.

The Company leases, from a corporation it organized, a number of buildings and approximately 100 acres
of land in Wayne, New Jersey, at which are located its principal research and development operations, its
genceral administrative and financial operations and its principal electronic data processing facility. The Wayne
lease is capitalized in accordance with current accounting practice. See Note 11 of Notes to Consolidated
Financial Statements in the Annual Report, page 29.

The Company believes that in general these plants and facilities, which are of widely varying ages and
of different types of construction, have been adequately maintained, are in good condition and are suitable
and adequate for the Company’s operations. The Company’s major facilities are, in general, satisfactorily
utilized. Each plant has adequate transportation facilities for both raw materials and finished products.
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Item 3. Legal Proceedings.

As of March 23, 1984 the Company was a co-defendant in approximately 15,500 pending lawsuits
involving alleged health :laims of non-employees relating to the inhalation of ashestns fiher. The Company
has disposed of 6,872 other lawsuits involving similar claims. The Company has gone to trial in 45 cases and
33 of these cases have resulted in a defendant’s verdict. Currently, some of the trial verdicts are on appeal.
It is anticipated that additional suits may be filed by workers who have been exposed to asbestos dust at
numerous work sites wherz asbestos containing materials manufactured by the Company and others were
used. It is imp. isible to predict with any degree of certainty the number of additional suits which may be
filed. However, the Company has been out of the business of manufacturing or selling asbestos or asbestos
containing product since 1975, except for products in which the asbestos fiber was fully bonded or encapsulated,
which products the Company discontinued in 1981. A number of employees, former employees or their
dependents have filed claims under workers’ compensation laws, some of which have been settled, for diseases
which may be associated with the inhalation of asbestos fibers, as to which the Company is, in part, self-insured.

The Company is a defendant in 12 actions, commenced by school districts, municipalities and similar
governmental entities, which allege property damage to schools and other public buildings caused, in whole
or in part, by what is claimed to be the present or future need to remove asbestos material from those premises.
The relief being sought is inspections, removals and/or the replacemeni of asbestos materials at defendants’
expense, plus counsel's fees and expenses incurred in connection with the litigation.

Ia May 1979, the Company commenced an action in the Los Angeles, California Superior Court against
its past and present insurance carriers to obtain a judicial determination that defendants are obligated to defend
and indemnify the Company in numerous asbestus cases pending throughout the United States. The Company
1s seeking, among other things, reimbursement for past expenditures in asbestos cases as well as a full defense
and indemnification in all present and future asbestos cases. In addition to declaratory relief, the Company
seeks compensatory and punitive damages for breach of insurance contracts, violations of the California
Insurance Code and bad faith. The Company also seeks injunctive and other equitable relief. In mid-1981]
this action was coordinated with three other California actions which seek the same or similar relief. This
coordinated proceeding is presently in the pre-trial discovery stage. The Company believes that the evidence
developed to date supports its position.

On September 19 and December 3, 1979, defenda 1t Insurance Company of North America (“INA™) and
defendants Home Indemnity Company, Home Insurance Company and City Insurance Company, respectively,
offercd to defend and indemnify the Company in asbestos cases pursuant to a purported reservation of rights.
Defendant INA has since made payments on behalf of the Company for defense and indemnity costs related
to asbestos cases and continues to pay for the entire cost of defense and indemnity of all pending asbestos
Cascs.

In October 1983, the Company filed a lawsui. n Los Angeles, California Superior Court against its past
insurance carriers 1o obtain a judicial determination that defendants are obligated to defend and indemnify
the Company in numerous asbestos property damage cases pending throughout the United States. The
Company is seeking declaratory relief as well as compensatory damages. This action is presently in the pre-trial
pleading and discovery stage.

On February 2, 1981, an action was commenced against the Company and GAF Broadcasting Company.
Inc.. a wholly owned subsidiary of the Company, by Concert Radio. Inc. (*Concert™) in the Supreme Court,
State of New York, County of New York, seeking specific performance or, in the alternative, damages arising
out of the alleged breach of an option agreement for the purchase of Radio Station WNCN (FM). Concert
contends that the option was triggered in connection with the Company's 1980 restructuring program. It is
the Company’s belief that the option was not triggered and that it has substantial and meritorious defenses
to this action.

On May 1, 1981, WNCN Listeners’ Guild, Inc., and Classical Radio of Connecticut, Inc. filed with the
Federal Communications Commission a petition 1o deny the WNCN license renewal application. On the same
day, Classical Radio of Connecticut, Inc. filed a competing application for the same frequency on which WNCN
(FM) currently operates. On June 21, 1982, the staff of the Commission denied the petition to deny WNCN’s
license renewal application filed by Listeners’ Guild, Inc. and Classical Radio of Connecticut, Inc. and on
October 1, 1982, denied a motion to reconsider its June 21, 1982 decision. On October 25, 1982, Listeners’
Guild. Inc. and Classical Radio of Connecticut. Inc. petitioned the full Commission for review of the staff’s
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decision. No decision has been rendered on that petinon. Hearings on Classical Radio of Connecticut, Inc.’s
competing application were held in June and July of 1983, On August 16, 1983, an Administrative Law Judge
dismissed the competing application and granted WNCN's application. This decision was appealed, and on
March 5, 1984, a Review Board of the Federal Communications Commission vacated the Administrative Law
Judge's decision. A further hearing has not yvet been scheduled. The Company believes that the petition to
deny is without merit, and that the decision of the stafl of the Commission will be upheld by the full
Commission. The Company also believes that the competing application will not prevail and that the renewal
application submitted by WNCN will be granted.

The Company is a Jefendant (generally one of several) in a number of cases and claims involving allegedly
defective commercial roofing. The amounts claimed in a number of these cases are substantizl, typically
$100,000 1o $500,000. Most cases are settled for a fraction of the sum demanded. While a recovery, if any,
from the defendants is frequently apportioned among them, which reduces the burden of such judgments or
settlements, the Company is ofien the only defendant able 1o satisfy a substantial judgment. In two cases decided
in 1981 and one in 1982, jury verdicts were returned in the states of Vermont and Florida which assessed
punitive damages against the Company in connection with the sale of commercial roofing products; the
Company has appealed these judgments. In a decision dated September 9, 1983, the 1981 Vermont judgment
involving approximately $2,300,000 (which included $1,600,000 in punitive damages) was reversed by the
Vermont Supreme Court and remanded for a new trial. The other Vermont case was argued before the Vermont
Supreme Court on February 27, 1984. By decisior dated January 17, 1984, the 1981 Florida judgment of
approximately $696.000 (of which $600,000 was punitive damages) was reversed by a Florida Distnict Cournt
of Appeals, which ordered the eriiry of a judgment in favor of the Company. The plaintiff's motion for rehearing
by the District Court of Appeals has been denied.

In October 1981, the Company forwarded to several of its past and present insurance carriers
approximately 200 products liability claims arising out of the sale, over a number of years, of the Company's
building materials. In its transmittal letters, the Company demanded defense and indemnificatior under a
number of general comprehensive liability policies. In response to these demands, one carrier, the Home
Insurance Company and two of its subsidiaries, has commenced a declaratory judgment action against the
Company in New York State Supreme Court, New York County. Thereafter, the Company commenced an
action in Los Angeles, California Superior Court, against certain of its insurance carriers. te have its building
materials insurance coverage claims adjudicated in that forum. A settlement between the Company and one
of its primary carriers has been reached. Negotiations between the Company and two other of its primary
insurance carriers with respect to such building materials insurance coverage are underway.

Descriptions of the following legal proceedings involving the Company may be found in the Company’s
proxy statement for the 1984 Annual Meeting of Shareholders under “Proposal No. 1—Election of Directors™
with the subcaptions “Legal Proceedings™ or “Executive Compensation and Certain Transactions—
Employvment Agreement” and are incorporated herein by reference: GAF Corporation v. Heyman: Heyman
v. GAF Corporation, et al.—I. Heyman v. GAF Corporation, et al.—Il; Miller v. GAF Corporation, et al.:
Stotland v. GAF Corporation. et al.: Weinberger v. GAF Corporation. et al.; GAF Corporation v. Werner. et
al.; and Werner v. GAF Corporation, et al.

On March 22, 1983, prior management of the Company filed a lawsuit in the United States District Court
for the Southern District of New York against Mr. Samuel J. Heyman, the present Chairman and Chief
Executive Officer of the Company, the other members of The GAF Shareholders Committee for New
Management, who now serve as members of the Company's Board of Directors, and several entities and one
family member contrclled by Mr. Heyman, alleging, among other things, the violation of the Securities
Exchange Act of 1934 and Rule 14a-9 thereunder as to material issued publicly or not filed, in connection
with the 1983 proxy contest wherein Mr. Heyman and the Committee members contested the election of the
Company's Directors. See “Item 4—Submissions of Matters to a Vote of Security Holders™ below. The
Company sought, among other things. 1o enjoin the defendants from acquiring. voting or soliciting the
Company’s securities and to declare any proxy contest by the defendants void. On June 8, 1983, the District
Court voided Mr. Heyman's proxies and ordered the parties to undertake a new solicitation for the election
of Directors, On December 8, 1983, the United States Court of Appeuls for the Second Circuit reversed the
judgment of the District Court, thereby permitting Mr. Heyman and the Committee members to assume office
as Directors of the Company.
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On September 27, 1981, the Company was served in an action brought by the United States of America
pursuant to the Federal Water Pollution Control Act in the United States District Court for the Western
District of Kentucky. The complaint alleges that on numerous occasions since October 29, 1980, the Company's
facility at Calvent City, Kentucky discharged wastewater contaminated with levels of pollutants in violation
of the levels allowed by the Company's permit. The rehef being sought is a civil penalty of $10,000 per day
for each violation, a permanent injunction from future violations and the costs and disbursements of the action.
The United States Attorney's office in Louisville ar.d the Justice Department in Washington have both informed
the Company’s counsel that the Environmental Protection Agency is engaged in drafting a settiement proposal.

In June 1983, the Company was served in an action naming more than 20 defendants brought in state
court on behalf of the Director of the Rhode Island Department of Environmental Management. 1t seeks,
pursuant to applicable state law, reeovery of damages for pollution of the ground. water and air at a site in
Coventry. Rhode Island, resulting from the alleged dumping of hazardous wastes. The complaint demands
$£5.000.000 in compeunsatory damages and $5,000.000 in punitive damages jointly and severally from each of
the defendants. In December 1983, the Company was served in a related action as to the same site naming
more than 30 defendants brought in federal district court by the Attorn=y General of Rhode Jsland: this action
secks a declaration that the defendants are jointly and severally liable under the federal Superfund Act and
Clean Water Act for the costs of surface cleanup and long-term remedial action at the site, as well as for
injury to or destruction of natural resources. Costs expended to date by the state have been indicated to total
approximately $7,000.000.

On March 21, 1984, the Company was | of 21 corporate defendants served in an action which had been
commenced in 1980 against 10 individuals on behalf of ihe State of Louisiana. It seeks recovery of funds
expended for surface cleanup and for alleged damage to natural resources occurring as a result of the alleged
dumping of hazardous waste at a site near Tate Cove, Louisiana. The total demanded of the defendants, jointly
and severally, is $4,000.000. although the State concedes in its complaint that the cost of surface cleanup was
$1.200.000.

Item 4. Submission of Matters to a Vote of Security Holders.

On December 13, 1983, the Company’s 1983 Annual Meeting of Shareholders, which had been held on
Apnl 28, 1983 and adjourned thereafter, was reconvened for the thirteenth time. The Inspectors of Election
presented their Final Report certifving that the ten nominees of The GAF Shareholders Committee for New
Management had been duly electsd Directors of the Corporation. The individuals who were elected and who
are to serve as Directors until the Corporation’s next Annual Meeting are: Daniel T. Carroll. Dr. Jacob E.
Goldman, Samuel J. Heyman, Sanford Kaplan, William P. Lyons, Scott A. Rogers, Jr., Edward E. Shea,
William Spier, Joseph D. Tydings and Robert C. Wilson.

The slate of directors that had been proposed by the management of GAF on April 28th and which was
defeated consisted of the following persons who had been serving as Directors of the Corporation: Jesse Werner,
T. Roland Berner, Peter Bosshard. Augustine R. Marusi, Juliette M. Moran, James T. Sherwin, Richard F.
Smith, Herman Sokol. Nolan B. Sommer and Robert Spitzer. Each of the foregoing continued as a nominee
to the Board on December 13th with the exception of James T. Sherwin who resigned effective June 7, 1983
and was replaced by Robert H. Beber.

Thereafter, at the first meeting of the new Board of Directors, the Board voted 1o increase the size of
the Board to 12 members. and elected Robert H. Beber and Richard F. Smith. Samuel J. Heyman was elected
Chairman of the Board of Directors and Chief Executive Officer of the Corporation.

On December 13th, the Inspectors also certified that 1,505,257 shares voted in favor of a shareholder
proposal to provide for cumulative voting in the election of Directors and 5,639,027 shares voted against this

proposal.
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PART 11
The information required by Items §, 6, 7 and 8 is incorporated by reference to the Company’s Annual
Report as follows:
Pooe Nemmer
MARKET FOR REGISTRANT'S Common EQuiTy AND RELATED STOCK-

HOLDER MATTERE .. pvias sy s finv i s sve e oo vy s 16
SELECTES BINARCIAL DNTR s vniss s s s e s 25 16
MANAGEMENT'S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION

AND RESULTS OF DPERATION. 0 oo s woms s s d a0 s i i s s 14-15
FINANCIAL STATEMENTS AND SUPPLEMENTARY DATA

AATOTS CORIIONE .. . oo e e S e e A 29
Consolidated Statements of Income for the three years ended Decem-

Ber X T oo i s I T R AR A e i 17
Consolidated Balance Sheets as of December 31, 1983 and 1982 ..... 18-19
Consolidated Statements of Changes in Financial Position for the three

years ended December 31, 1983 .. ..o.ocvvcviviniviinaie e 20
Consolidated Statements of Shareholders’ Equity for the three years ended

December 31, 1983 . ... . ittt tenast ban s 21
Notes 10 Consolidated Financial Statements . ...................... 22-29
Supplementary Data (Unaudited):

Financial Reporting and Changing Prices . ...................... 30-31

NIy P B .. s St s SRR A FAa 31

item 9. Disagreements on Accounting and Financial Disclosure.

No disagreement with accountants on any matter of accounting principles or practices or financial
statement disclosure has taken place since January 1, 1981.

Deloitte Haskins & Sells has performed the audit of the Company's accounts since 1965. Management
presently has under consideration proposals from several accounting firm. for the Corporation’s 1984 auditing
services. Accordingly, no accounting firm has been selected to date to audit the Company’s accounts for 1984.

PART IlI

Item 10. Directors and Executive Officers of the Registrant.

The information required by Item 10 is incorporated by reference to the proxy statement for the
Company’s 1984 Annual Meeting of Shareholders under the caption “Proposal No. 1 — Election of
Directors — Nominees.” ¥or the information required as to Executive Officers, see Part 1, “Item
| — Business — General — Executive Officers.”

Item 11. Executive Compensation.

The information required by Item 11 is incorporated by reference 10 the proxy statement for the
Company's 1984 Annual Meeting of Shareholders under the caption “Proposal No. 1 — Election of
Directors — Executive Compensation and Certain Transactions.”

Item 12. Secwrity Ownership of Certain Beneficial Ownerr and Maragement.

The information required by Item 12 is incorpcrated by reference to the Company’s proxy statement
for the 1983 Annual Meeting of Shareholders under the caption “Security Ownership of Certain Beneficial

Owners and Management.”
Item 13, Certain Relationships and Relsted Transactions.

The information required by Item 13 is incorporated by reference to the Company’s proxy statement
for the 1984 Annual Meeting of Sharcholders under the captions “Proposal No. | — Election of
Directors — Executive Compensation and Certain Transactions — Transactions with Management™ and
“Proposal No. 4 — Approval of Reimbursement of Proxy Expenses — Reimbursement of Proxy Expenses.”
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PART IV
Item 14, Exhibits, Financial Statement Schedules, and Reports on Form B-K.
The following documents are filed as part of this report.
(mX1) Financial Statements:

Financial statements of GAF Corporation and consolidated subsidiaries are incorporated by reference
1o the Company's Annual Report 1o Shareholders for the fiscal year ended December 31, 1983. See
list an page 14 herein.

Separate financial statements of GAF Corporation are omitted because its total assets, exclusive of
inves.ments in and advances to consolidated subsidiaries, constitute 75 percent or more of the total assets
shown by the latest consolidated balance sheet filed and total gross revenues for the latest period for which
profit and loss statements are filed, exclusive of interest and dividends received from, or equity in income of,
the consolidated subsidianes. constitute 75 percent or more of the total gross revenues shown by the
consolidated profit and loss statements filed.

(2) Schedules:
Schedules for the three vears ended December 31, 1983 are as follows:
Page Number
Schedule  V—Property, Plant and Equipment . . . oS 21
Schedule VI—Accumulated Depreciation of Prupeny Planl and E,qmpmem 22
Schedule VIIl—Valuation and Qualifying Accounts .. ... ... ... ............ 23

Schedules, other than those listed above, are omitted because of the absence of the conditions under which
they are required or because the required information, where material, is shown in the financial statements
or the notes thereto.

(3) Exhibits:

LN | —Certificate of Incorporation, as amended to September 1, 1981, incorporated by reference
to the Exhibit of the same number to registrant’s Form 10-K for the year ended
December 31, 1982,

32 —By-laws, as amended as of November 19, 1981, incorporated by rcference to the Exhibit
of the same number to registrant’s Form 10-K for the year ended December 31, 1981,

4.1 —Composite conformed copy as in effect on August 16, 1982, of the Revolving Credit
Agreement (the “Credit Agreement™), dated as of June 30, 1982, between the Company
and a consortium of banks, incorporated by reference to the Exhibit of the same number
1o registrant’s Form 10-K for the year ended December 31, 1982

42 —Waiver agreements, dated on or before January 20, 1983, signed by the requisite number
of the banks who are parties 1o the Company's Revolving Credit Agreement, incorporated
by reference 1o the Exhibit of the same number to registrant’s Form 10-K for the year
ended Cecember 31, 1982

421 —Fourth Addendum to the Credit Agreement, dated as of June 30, 1982.
422 —Amendment and Extension to the Credit Agreement, datea as of February 15, 1984.
43 —Amendments, dated as of December 23, 1980, to Note Agreements, dated as of April 7,

1976, and Note Agreements, daterd January 31, 1977, between the Company and John
Hancock Mutual Life Insurance Company, The Travelers Insurance Company, Massachu-
setts Mutual Life Insurance Company and Aetna Life Insurance Company relating to the
Company's 94 % Senior Notes due March 31, 1991 (now due March 31, 1987) and B'2 %
Senior Notes due January 15. 1997 (now due January 15, 1992), incorporated by reference
to Exhibit 20.1 to registrant's Form 10-K for the year ended December 31, 1980.
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44 —Waiver agreements to Note Agreements, dated as of April 7. 1976, and Note Agreements,
dated January 31, 1977, between the Company and John Hancock Mutual Life Insurance
Company. The Travelers Insurance Company, Massachusetts Mutual Life Insurance
Company and Aetna Life Insurance Company relating to the Company’s 9%2 % Senior
Notes due March 31, 1991 (now due March 31, 1987) and 8'2% Senior Notes due
January 15, 1997 (now due January 15, 1992), incorporated by reference to Exhibit 20.2
to registrant’s Form 10-K for the yvear ended December 31, 1981.

45 —Waiver agreements, dated as of December 26, 1980, 10 Loan Agreements, dated as of
June 1, 1969, between the Company and Northern Trust Company, State Street Bank and
Trust Company, Manufacturers Hanover Trust Company and Acacia Mutual Life relating
to the Company's 5% Convertible Subordinated Notes due Apnl 1, 1994, incorporated
by reference 1o Exhibit 20.2 to registrant’s Form 10-K for the year ended December 31,
1980.

406 —Waiver agreement, dated as of December 17, 1980, signed by Morgan Guaranty Trust
Company of New Vork relating to the 1974 and 1975 Series A Pollution Control Revenue
Bonds of Broome County Industrial Development Agency, due May 1, 1984, incorporated
by reference to Exhibit 20.3 to registrant’s Form 10-K for the year ended December 31,
1980.

47 —Waiver agreement. dated as of December 17, 1980, signed by Morgan Guaranty Trust
Company of New York relating to the 6.15% 1974 Series A and B Pollution Control
Revenue Bonds of Rensselaer County Industrial Development Agency, due July 1, 1984,
incorporated by reference 1o Exhibit 20.4 to registrant’s Form 10-K for the year ended
December 31, 1980,

48 —Waiver agreement, dated as of December 17, 1980, signed by Morgan Guaranty Trust
Company of New York relating to the 434 % 1973 Pollution Control Revenue Bond Series
of Calvent City. Kentucky, due August 14, 1983, incorporated by reference to Exhibit 20.5
to registrant’s Form 10-K for the year ended December 31. 1980.

49 —Waiver agreements, dated as of December 15, and December 16, 1980, signed by
Manufacturers Hanover Trust Company and various consents relating to the 6% 1977
Pollution Control Refunding Bonds and Economic Development Bonds of the New Jersey
Economic Development Authority, issued in connection with the Company's facilities in
Linden, Gloucester and Bound Brook, New Jerscy, and due at various dates thrcugh July |,
2002, incorporated by reference to Exhibit 20.6 to registrant's Form 10-K for the year
ended December 31, 1980.

410  —Second Supplemental Indenture between the Company and Irving Trust Company, as
Trustee, relating to the Company's 5% 9% Sinking Fund Debentures due December 1, 1991
{now due December 1, 1987), incorporated by reference to Exhibit 20.7 to registrant’s Form
10-K for the year ended December 31, 1980.

10.1 —Assets Purchase Agreement, dated as of September 2, 1981, between the Company and
Tarkett AB, as to the Company's flooring business, incorporated by reference to the Exhibit
of the same number to registrant’s Form 10-K for the year ended December 31, 1982

10.2 —Acquisition Agreement, dated December 23, 1981, by and among the Company, Aarque
Office Systems, Inc. and Aarque Management Corporation, as to the Company’s
reprographic business, incorporated by reference to the Exhibit of the same number to
registrant's Form 10-K for the year ended December 31, 1982.

10.3 —Agreement to Purchase Receivables, dated as of March 15, 1983, between Irving Trust
Company, as Purchaser, and the Company, as Seller, incorporated by reference to the
Zxhibit of the same number to registrant’s Form !0-K for the yzar ended December 31,
1982.

10.3.1 —Agreement 10 Purchase Receivables, dated as of March 12, 1984, between Irving Trust
Company, as Purchaser, and the Company, as Seller.
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104 —Employment Contract between the Company and Dr. Jesse Werner, dated September 17,
1981, incorporated by reference 1o Exhibit 10.2 ro registrant’s Form 10-K for the year
ended December 31, 1981

104.1 —Consulting Agreement, dated as of January 1, 1984, between the Company and Mr. Robert
C. Wilson.

10.5 —Executive Incentive Compensation Plan, as amended through October 18, 1979,
incorporated by reference to Exhibit A(1) to registrant’s Form 10-K for the year ended
December 31, 1975,

10.6 —Minutes ¢! the Meeting of the Company's Board of Directors on December 17, 1981,
amending the Executive Incentive Compensation Plan as to award recommendations,

incorporated by reference to the Exhibit of the same number to registrant’s Form 10-K
for the vear ended December 31, 1982

10.7 —Plan for the Sale of Restricted and Unrestricted Common Stock to Employees Who
Perform Executive, Administrative or Supervisory Functions (the “Stock Purchase Plan™),
as amended through September 23, 1982.

10.8 —Minutes of the Meeting of the Company’s Board of Directors on September 22, 1983,
amending the Stock Purchase Plan to provide for the lapse of ninth anniversary restrictions
as of October 15, 1983.

10.9 —1975 Stock Option Plan, incorporated by reference to the Exhibit of the same number to
registrant’s Form 10-K for the vear ended December 31, 1982,
10.10  —Minutes of the Meeting of the Company's Board of Directors on July 22, 1982, amending

the Stock Option Plan 1o extend the exercise date for directors and recommending to the
Stock Option Committee that certain limited stock appreciation rights (*Limited Rights™)
be included in the registrant’s stock option agreements, incorporated by reference to the
Exhibit of the same number to registrant’s Form 10-K for the year ended December 11,
1982.

10.11 —Unanimous writien consent of the Stock Option Committee, dated July 22, 1982, amending
the Company's stock option agreements to include Limited Rights, incorporated by
reference to the Exhibit of the same number to registrant’s Form 10-K for the year ended
December 31, 1982,

10.12  —GAF Corporation Excess Benefit Plan, incorporated by reference to the Exhibit of the
same number to registrant’s Form 10-K for the year ended December 31, 1982.

10.12.1 —Minutes of the Meeting of the Company's Board of Directors on August 10, 1983, providing
for the payment of benefits pursuant to the Excess Benefit Plan while an active employee.

10.12.2 —Minutes of the Meeting of the Company's Board of Directors on October 20, 1983,
providing for the payment of benefits pursuant to the Excess Benefit Plan without a
determination from the Interral Revenue Service.

10.13  —Directors’ Deferred Compensation Plan, as adopted on November 19, 1981, incorporated
by reference to the Exhibit of the same number 1o registrant’s Form 10-K for the year
ended December 31, 1982

10.14 —Minutes of the Meeting of the Company's Board of Directors on December 17, 1981,
amending the Directors’ Deferred Compensation Plan, incorporated by reference 1o the
Exhibit of the same number to registrant’s Form 10-K for the year ended December 31,
1982.

10.15  —Indemnification Agreement, dated as of April 28, 1983, and Undertaking Agreement, dated
April 28, 1983 and attached thereto as Exhibit A, in the form executed by each of the
Company’s Directors and certain officers and employees, as indicated.

10.16 =~ —Escrow Agreement, dated April 28, 1983, among the Company, certain Directors and
employees of the Company and Manufacturers Trust Company, as to $1.5 million for the
payment of litigation expenses.
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10.17 —Escrow Agreement, dated September 23, 1983, among the Company. certain Directors
of the Company and Manufacturers Hanover Trust Company (the “Second Escrow
Agreement”), as to $1.0 million for the payment of collective litigation expenses for certain

Directors.
10.18 —Amendment, dated October 1983, as to the Second Escrow Agreement.
10.19 —Resolutions adopted by the Company’s Board of Directors on August 10, 1983, amending

the Company’s severance policy as to Vice Presidents, Senior Vice Presidents and Executive
Vice Presidents, incorporated by reference to Exhibit 10 to registrant’s Form 10-Q for the
quarter ended October 2, 1983,

1020 —Agreement, dated Apri' 12, 1983, between the Company and Odyssey Partners, as to the
purchase of the Company’s building materials group, incorporated by reference to Exhibit
19-1 to registrant’s Form 10-Q for the quarter ended April 3, 1983.

10.21 —Agreement, dated April 22, 1983, between Allied Chemical Acquisition Corp. and the
Company. as to the purchase of the Company's chemicals business, incorporated by
reference to Exhibit 19-2 to registrant’s Form 10-Q for the quarter ended April 3, 1983.

10.22 —Plan of Complete Liquidation and Dissolution of GAF Corporation, adopted by the
Company's Board of Directors on April 22, 1983, incorporated by reference to Exhibit
19-3 1o registrant’s Fornia 10-Q for the quarter ended Apnil 3, 1983.

10.23 —Minutes of the Meeting of the Company’s Board of Directors on November 11, 1983,
revoking the Plan of Complete Liquidation and Dissolution.

11 —Computation of Earnings per Common Share for the Three Years Ended December 31,
1983.

13 —Annual Report to Shareholders for the fiscal year ended December 31, 1983, certain

portions of which are incorporated herein by reference. The Annual Report, except for
those portions which are expressly incorporated by reference, is provided for the
information of the Securities and Exchange Commission and is not to be deemed “filed.”

211 —Form 8-K Report, dated April 1983, filed by the registrant on Apnl 12, 1983.
212 —Form 8-K Report, dated Apnl 1983, filed by the registrant on April 18, 1983
21.3 —Form 8-K Report, dated April 1983, filed by the registrant on April 28, 1983
214 —Form 8-K Report, dated July 1983, filed by the registrant on August 11, 1983
21.5 —Excerpts from the proxy statement for the Company's 1984 Annual Meeting of

Shareholders, covering material incorporated by reference in Part [ hereof which appears
under the following subcaptions of the caption “Proposal No. 1—Election of Directors™
“Legal Proceedings” and “Executive Compensation and Certain Transactions—Employ-
ment Agreement.”

22 —Subsidiaries of Registrant.

24 —Consent of Independent Public Accountants.

(b) Reports on Form 8-K.

A Report on Form 8-K dated December 13, 1983 was filed with the Securities and Exchange Commission
on December 28, 1983, and it described the certification of the election of a new slate of Directors which could
be deemed to have effected a change in control of the registrant.
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SIGNATURES

Pursuant to the requirements of Section 13 or 15(d) of the Securities Exchange Act of 1934, the registrant
has duly caused this report to be signed on its behalf by the undersigned, thereunto duly authorized.

GAF CORPORATION

{Registrant)
Date: March 26, 1984
By B s

1 (Samucl ] Heyman)
Chairman of the Board
and Chief Executive Officer

Pursuant to the requirements of the Securities Exchange Act of 1934, this report has been signed below
by the following persons on behalf of the registrant and in the capacities and on the dates indicated.

o Title Date
( # Do Chairman of the Board and March 26, 1984
- @m_uel']. Hevman) Chief Executive Officer
TR EE TN e e
- 4Tl e A - Executive Vice President and March <7, 1984
el IIEFH‘H Beber ) ] Chief Financial Officer
4 /4 >
( / 2 Controller March /7, 1984
Director March 26, 1984
Danel T. (hnom
; Director March 26, 1984
r'”/ "/: c/i// Director March 26, 1984
F
i u_hz,, J ; AN Director March 26, 1984
fwr P. Lyons) )
f /‘ $2 43 Director March 26, 1984
_@m A Iogm. hy’ f
/1« ook / JZ»«, Director March 26, 1984
(w E. Shes) :
Director March 26, 1984
Director March 26, 1984
Director March 26, 1984
‘-%7{1/’1/ P Director March 26, 1984
/" (Roben C. Wilson)
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OPINION OF INDEPENDENT PUBLIC ACCOUNTANTS

GAF CORPORATION:

We have examined the consolidated balance sheets of GAF Corporation andl its consolidated subsidiaries as
of December 11. 1983 and 1982 and the related consolidated statememts of sacome, sharcholders’ equity and
changes in financial position for each of the three vears in the penod ended December 31, 1983, and have
issued our opinion thereon dared February 17, 1984: such firancral stavements amd opinion are included in
vour 1983 Annual Report to Sharcholiders and are incorporated heremn by reference. Our examinations also
comprehended the supplemental schedules of GAF Corporation and its consolidated subsidiaries, listed in
ltem 14(a) 2! In our opinion, suct, supplemental schedules. when considered in relation 10 the bosic fin incial
statements. present fairly m all matenal respects the information shown therein.

DevrortTe Haskins & SELLS
New York. New York
February 17, 1984
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SCHEDULE V
GAF CORPORATION AND CONSOLIDATED SUBSIDIARIES
SCHEDULE V—PROPERTY, PLANT AND EQUIPMENT
Year Ended December 31, 1983
(Dollars in Thousands)
Other Changes
Add (Dedunct)
Translers
Balance From Balance
January 1, Additions Between Discontinued December 31,
Classificstion 1982 at Cost Retirements  Accounts Segments 1983
Land $ 6870 s — s 708 - s — § 6174
Land improvements 9,451 411 967 -— — 8895
Buildings and building equipment 60,452 1.955 8481 (zn 586 54,385
Machinery and equipment 221782 13.512 11.743 130 1.408 211,049
Construction in progress 9.217 (1.974a) 1.682 O 156 5.714
$313.741 $13.904 $41,578 !;-— $2.150 $286,217
Year Ended December 31, 1982
(Dollars in Thousands)
Transfers
Balance From Balance
Janusry 1, Additions Discontimeed December 31,
Classification 1982 st Cost Retirements Segments 1982
Land $ 6866 s 47 5 4 5§ — 5 6879
Land improvemenis 9,075 638 262 — 9451
Buildings and building equipment 60,780 1.928 2.256 — 60,452
Machinery and equipment 225.333 16.909 14.832 332 227742
Consiruction In progress 11091 {L.BD9Ka) 65 — 9.217
$113.145 £17.713 $17.449 $332 $313,741
Year Ended December 31, 1981
(Dollars in Thousands)
Other Changes
Add (Deduct)
Transfers
Balance From To Balance
January 1, Additions Between Discontinued Discontinwed December 31,
Classification 1981 st Cost Retirements  Accounts Segments Segments 1981
Land $ b.l54 § 287 s — $§ — 5§ 425 s — § 6868
Land improvements 7.603 1.519 138 - 91 - 9.07%
Buildings and building
equipment 58,005 1683 3,124 (222) 2438 — 60,780
Machinery and
cquipment 218,635 28232 22297 2 749 213 225,31}
Construction in progress 17.236 (6. 142Ka) g — 14 {9 11091
$307,633 §27.579 525,562 § — $3.7117 $(2122) $313,145

NOTE {a) Denotes net change dunng year
The ranges of annual depreciation rates gunerally were as follows (applied principally on the straight-line basis)

Land improvements

Buildings and building equipment
Machinery and equipment

3-10%
213 -20%
3-33%:

21
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SCHEDULE VI

GAF CORPORATION AND CONSOLIDATED SUBSIDIARIES

SCHEDULE VI—ACCUMULATED DEPRECIATION OF PROPERTY, PLANT AND EQUIPMENT

Year Ended December 31, 1983
(Dollars in Thousands)

CQlassification
Land improvements

Buildings and building equipment

Machinery and equipment

Quassification
Land improvements

Buildings and building equipment

Machinery and equipment

Clamification

Land improvements

Buildings and building
equipment

Machinery and equip-
ment

NOTES

Additions Transfers
Balance Charged 1o From Balance
January 1, Costs and Discontisuwed December 31,
1983 Expensesis!  Retirements Segments 1983
§ 2663 § 748 § 516 5§ - § 2895
26,383 4,670 5.654 16} 25.762
92,275 27,367 27,350 ROO 53,092
§121.321 $32,78% §33,520 1,16} $121,7a9
—— —T——— —— —
Year Ended December 31, 1982
(Dollars in Thousands)
Additions Transfers
Balasce Charged to From Balance
Jangary 1, Costs and Discontinved December 31,
1982 Expenses  Reticsmen:  Segments 1982
$ 23w $ 510 5 179 $ - 5 2663
23408 2,18 1.743 2683
88,995 _17.489 14,262 $3 _92275
§116,735 $20.717 516,184 $ 5 $121.321
— Tre—— e — - m——— ——
Year Ended December 31, 1981
(Dollars in Thomsands)
Changes
Add (Deduct)
Additions Transfers
Balance Charged to From To Balance
January 1, Costs snd Between Discostinwed Discoatinued December 31
1981 Expesses(b)  Retiremseats  Accousts Segmests Segments 1981
5 1937 $§ 520 5 126 $ — L | . s 23n
23,426 454 3,054 (15) 305 (48) 25408
B2,253 28,522 22,062 _ 15 _463 (196) 88,995
$107.616 §311.876 £25.282 w §${244) $116,735

12} Includes $11.316 relaied 10 the write-off of assets in connection with provisions for cenn plant shutdowns and office
relocation nd a 521,469 provision for depreciation charged to continuing operations.

{b) Includes 513,148 related 10 the write-off of assets in connection with the provision for certain feli mill shutdowns and

a $20.728 provision for deprecianion charged 1o conunuing operations

22
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SCHEDULE VIII

GAF CORPORATION AND CONSOLIDATED SUBSIDIARIES

SCHEDULE VIII—VALUATION AND QUALIFYING ACCOUNTS

Year Ended December 31, 1983

(Dollars in Thousands)
Balance Charged to
January 1, Costs and
Description 1983 Expenses
Valuanon and Quahifying Accounts Deducted From Assers
To Which They Appl-
Allowance for doubtful accounts $3.034 $4.483
Allowance for discounts . . 1,108 6.73%
Reserve for inventory valuation . . R . 2.987 7416

Yesr Ended December 31, 1982
(Dollars in Thousands)

Charged to

Balance
January 1, Costs and
Description 1982 Expenses

Valuauon and Qualifving Aceounts Deduzted From Assets
To Which They Apply:

Allowance for doubtful accounts . . . B 2828 $1.622
Allowance for discounts A AU . 1,419 6.000
Reserve for myventory valuation . . ) 1847 2,585

Year Ended December 31, 1981
(Dollgrs in Thousands)

Charged to

Balamce
Jamuary 1, Costs and
Description 1981 Expenses

Balance
December 31,
Deductions 1983
52.B08&(a) 54,709
6,926 914
2.622 7.781
Balance
December 31,
Deductions 1982
$1.41602) $3.034
6,314 1,105
2445 2,987
Ralenre

December 31,
Deductions 1981

Valuation and Qualifying Accounts Deducted From Assets
To Which They Apply

Allowance for doubtful accounts .. ... . . . . §1,842 $1.529
Allowance for discounts R : - in 8.628
Reserve for inventory valuation .. . . e 1,691 2.534

NOTE: (a) Represents write-offs of uncollectible accounts net of recovenes

23

§ 543(a) 52,828
7.580 1.419
1,378 2847
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34

41

4
[ S BN}
L

44
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47

EXHIBIT INDEX

g

—Certificate of Incorporation. as amended 1o September 1, 1981, incorporated by
reference 10 the Exhibit of the same number to registrant’s Form 10-K for the
vear ended December 31, 1982

—By-laws, as amended as of November 19, 1981, incorporated by reference to the
Exhibit of the same number to registrant’s Form 10-K for the year ended
December 31, 1981,

—Composite conformed copy as in effect on August 16, 1982, of the Revolving
Credit Agreement (the “Credit Agreement™). dated as of June 30, 1982, between
the Company and a consortium of banks. incorporated by reference 1o the Exhibit
of the same number to registrant’s Form 10-K for the year ended December 31,
1982

—Waiver agreements, dated on or before January 20, 1983, signed by the requisite
number of the banks who are paities to the Company's Revolving Credit
Agreement, incorporated by reference to the Exhibit of the same number to
registrant’s Form 10-K (or the year ended December 31, 1982,

—Fourth Addendum to the Credit Agreement, dated as of June 30, 1982 3 O

—Amendment and Extension to the Credit Agreement, dated as of February 15, 3 q—
1984

—Amendments, dated as of December 23, 1980, to Note Agreements, dated as of
April 7, 1476, and Note Agreements, dated January 31, 1977, between the
Company and John Hancock Mutual Life Insurance Company, The Travelers
Insurance Company, Massachusetts Mutuai Life Insurance Company and Aetna
Life Insurance Company relating to the Company's 9129 Senior Notes due
March 31. 1991 (now due March 31, 1587) and 82 9% Senior Notes due January
15. 1997 (now due January 15, 1992), incorporated by refcrence to Exhibit 20.1
1o registrant’s Form 10-K for the year ended December 31, 1980.

—Waiver agreements to Note Agreements, dated as of April 7, [976. and Note
Agreements, dated January 31, 1977, between the Company and John Hancock
Mutual Life Insurance Company, The Travelers Insurance Company, Massachu-
setts Mutual Life Insurance Company and Aetna Life Insurance Company
relating to the Company's 94 % Senior Notes due March 31, 1991 (now due
March 31, 1987) and 8'42 9% Senior Notes due January 15, 1997 (now due January
15, 1992), incorporated by reference to Exhibit 20.2 1o registrant’s Form 10-K
for the year ended December 31, 1981

—Waiver 22reements, dated as of December 26, 1980, 1o Loan Agreements, dated
as of June 1, 196Y, between the Company and Northern Trust Company, State
Street Bank and Trust Company, Manufacturers Hanover Trust Company and
Acacia Mutual Life relating to the Company's 5% Convertible Subordinated
Notes due April 1, 1994, incorporated by reference to Exhibit 20.Z to registrant's
Form 10-K for the year ended December 31, 1980.

—Waiver agreement, dated as of December 17, {980, signed by Morgan Guaranty
Trust Company of New York relating to the 1974 and 1975 Series A Pollution
Control Revenue Bonds of Broome County Industrial Development Agercy, due
May 1, 1984, incorporated by reference to Exhibit 20.3 1o registrant’s Form 10-K
for the vear ended December 31, 1980.

—Waiver agreement, dated as of December 17, 1980, signed by Morgan Guaranty
Trust Company of New York relating 1o the 6.15% 1974 Series A and B Pollution
Control Revenue Bonds of Rensselaer County Industnial Development Agency,
due July |, 1984, incorporated by reference to Exhibit 20.4 to registrant’s Form
10-K for the year ended December 31, 1980.
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48 —Waiver agreement, dated as of December 17, 1980, signed by Morgan Guaranty
Trust Company of New York relating to the 4% % 1973 Pollution Control
Revenue Bond Senies of Calvert City, Kentucky, due August 14, 1983,
incorporated by reference to Exhibit 20.5 to registrant's Form 10-K for the year
ended December 31, 1980,

49 —Waiver agreements, dated as of December 15, and December 16, 1980, signed by
Manufacturers Hanover Trust Company and various consents relating to the
63%% 1977 Pollution Control Refunding Bonds and Economic Development
Bonds of the New Jersey Economic Development Authority, issued in connection
with the Company's facilities in Linden, Gloucester and Bound Brook, New
Jersey. and due at various dates through July 1, 2002, incorporated by reference
to Exhibit 20.6 to registrant's Form 10-K for the year ended December 31, 1980.

4.10 —Second Supplemental Indenture between the Company and Irving Trust Com-
pany, as Trustee, relating to the Company's 5% % Sinking Fund Debentures due
December 1, 1991 (now due December 1, 1987), incorporated by reference to
Exhibit 20.7 to registrant’s Form 10-K for the year ended December 11, 1980.

10.1 —Assets Purchase Agreement, dated as of September 2, 1981, between the Company
and Tarkett AB, as to the Company’s flooring business, incorporated by reference
to the Exhibit of the same number to registrant’s Form 10-K for the year ended
December 31, 1982,
10.2 —Acquisition Agreement, dated December 23, 1981, by and among the Company,
Aarque Office Systems, Inc. and Aarque Management Corporation, as to the
Company's reprographic business, incorporated by reference to the Exhibit of the
same number to registrant’s Form 10-K for the year ended December 31, 1982.
10.3 —Agreement to Purchase Receivables, dated as of March 15, 1983, between Irving
Trust Company, as Purchaser, and the Company, as Seller, incorporated by
reference to the Exhibit of the same number to registrant’s Form 10-K for the
year ended December 31, 1982,
10.3.1  —Agreemeni to Purchase Receivables, dated as of March 12, 1984, between Irving o€
Trust Company, as Purchaser, and the Company. as Seller.
10.4 —Employment Contract vetween the Company and Dr. Jesse Werner, dated
September 17, 1981, incorporated by reference to Exhibit 10.2 to registrant’s Form
10-K for the year ended December 31, 1981.
1041 —Consulting Agreement, dated as of January 1, 1984, between the Company and [/ Z 3
Mr. Robert C. Wilson.
10.5 —Executive Incentive Compensation Plan, as amended through October 18, 1979,
incorporated by reference to Exhibit A(1) to registrant's Form 10-K for the year
ended December 31, 1979,
10.6 —Minutes of the Meeting of the Company's Board of Directors on December 17,
1981, amending the Executive Incentive Compensation Plan as to award
recommendations, incorporated by reference to the Exhibit of the same number
to registrant’s Form 10-K for the year ended December 31, 1982.
107  —Plan for the Sale of Restricted and Unrestricted Common Stock to Employees  / 2%
Who Perform Executive, Administrative or Supervisory Functions (the “Stock
Purchase Plan™), as amended through September 23, 1982. .
10.5. —Minutes of the Meeting of the Company's Board of Directors on September 22, t 35
1983, amending the Stock Purchase Plan to provide for the lapse of ninth
anniversary restrictions as of October 15, 1983
10.9 —1975 Stock Option Plan, incorporated by reference to the Exhibit of the same
number to registrant’s Form 10-K for the year ended December 31, 1981,
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1010 —Minutes of the Meeting of the Company’s Board of Directors on July 22, 1982,
amending the Stock Option Plan to extend the exercise date for directors and
recommending to the Stock Option Committee that certain limited stock
appreciation rights (“Limited Rights™) be included in the registrant’s stock option
agreements, incorporated by reference to the Exhibit of the same number to
registrant’s Form 10-K for the year ended December 31, 1982.

10.11 —Unanimous written consent of the Stock Option Committee, dated July 22, 1982,
amending the Company's stock option agreements to include Limited Rights,
incorporated by reference to the Exhibit of the same number to registrant’s Form
10-K for the year ended December 31, 1982,

10.12 —GAF Corporation Excess Benefit Plan, incorporated by reference to the Exhibit
of the same number to registrant’s Form 10-K for the year ended December 31,
1982,

10.12.1 —Minutes of the Meeting of the Company’s Board of Directors on August 10, 1983, /33
providing for the payment of benefits pursuant to the Excess Benefit Plan while
an active employee.

10.12.2 —Minutes of the Meeting of the Company’s Board of Directors on October 20, 1983, IHO
providing for the payment of benefits pursuant to the Excess Benefit Plan without
a determination from the Internal Revenue Service,

10.13  —Directors’ Deferred Compensation Plan, as adopted on November 19, 1981,
incorporated by reference to the Exhibit of the same number to registrant’s Form
10-K for the year ended December 31, 1982,

10.14  —Minutes of the Meeting of the Company’s Board of Directors on December 17,
1981. amending the Directors’ Deferred Compensation Plan, incorporated by
reference to the Exhibit of the same number to registrant’s Form 10-K for the
year ended December 31, 1982.

10.15 —Indemnification Agreement, dated as of April 28, 1983, and Undertaking /43
Agreement, dated April 28, 1983 and attached thereto as Exhibit A, in the form
executed by each of the Company’s Directors and certain officers and employees,
as indicated.
10.16 —Escrow Agreement, dated April 28, 1983, among the Company, certain Directors / 5 q
and employees of the Company and Manufacturers Trust Company, as to $1.5
million for the payment of litigation expenses.
10.17 —Escrow Agreement, dated September 23, 1983, among the Company, certain I 32—-
Directors of the Company and Manufacturers Hancver Trust Company (the
“Second Escrow Agreement”), as to $1.0 million for the payment of collective
litigation =xpenses for certain Directors.
10.18 —Amendment, dated October 1983, as to the Second Escrow Agreement. / ; 5
10.19  —Resolutions adopted by the Company's Board of Directors on August 10, 1983,
amending the Company's severance policy as to Vice Presidents, Senior Vice
Presidents and Executive Vice Presidents, incorporated by reference to Exhibit
10 to registrant’s Form 10-Q for the quarter ended October 2, 1983.

10.20  —Agreement, dated April 12, 1983, between the Company and Odyssey Partners,
as to the purchase of the Company’s building materials group, incorporated by
reference to Exhibit 19-1 to registrant’s Form 10-Q for the quarter ended April
3, 1983.

10.21 —Agreement, dated April 22, 1983, between Allied Chemical Acquisition Corp. and
the Company, as to the purchase of the Company's chemicals business,
incorporated by reference to Exhibit 19-2 to registrant’s Form 10-Q for the quarter
ended April 3, 1983,
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10.22 —Plan of Complete Liquidation and Dissolution of GAF Corporation, adopted by
the Company's Board of Directors on April 22, 1983, incorporated by reference
to Exhibit 19-3 to registrant’s Form 10-Q for the quarter ended April 3, 1983

10.23 —Minutes of the M=eting of the Company’s Board of Directors on November 11, 20 j
1983, revoking the Plan of Complete Liquidation and Dissolution.

11 —Computation of Earnings per Common Share for the Three Years Ended 20O 5
December 31, 1983.

13 —Annual Report to Shareholders for the fiscal year ended December 31, 1983, 2O )

certain portions of which are incorporated herein by reference. The Annual
Report, except for those portions which are expressly incorporated by reference,
is provided for the iaformation of the Securities and Exchange Commission and
is not to be desmed “filed.”

311 —Form 8-K Report, dated April 1983, filed by the registrant on April 12, 1983, 2 4
21.2 —Form 8-K Report, dated April 1983, filed by the registrant on April 18, 1983. /L 4 ¥
2133 —Form 8-K Report, dated April 1983, filed by the registrant on April 28, 1983. 2 5 ‘f
21.4 —Form 8-K Report, dated July 1983, filed by the registrant on August 11, 1983. 2 (& O
215 —Excerpts from the proxy statement for the Company's 1984 Annual Meeting of 2 & 5

Shareholders, covering matenal incorporated by reference in Part | hereof which
appears under the following subcaptions of the caption “Proposal No. |—Election
of Directors”: “Legal Proceedings™ and “Executive Compensation and Certain
Transactions—Employment Agreement.”

p¥i —Subsidicries of Registrant. 5 5
24 —~Consent of Independent Public Accountants. 2 .
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GAF Corporatron

' Management
Discussion and
- Analysis of
- Financial’

: Condmon and | ‘

_ this period, providing the Company with:the nec
- gssary cash fiow 10 offset the ddverse |mpact of
" the Building Materials Division losse:

- Capital Accurmulation Plan. As a result the Com

Financiat Condiuon

GAF s new manaygement has set ds its prime ob-
jective the prompt reaiization of the Company's
underlying values. in this connection, manage-
ment has already hegun to implernent strategic
programs o fuiner strengihina the Company's
arready proiitable chemica! ogerations and to ef-
fact a significant turnaround in GAF’s building
materials operations. These programs inciude
tightar controls over operating costs, realizing -
manufacturing efficiencies, shifting operational -

~responsibilities from the corporate to the division -

level and concentrating the Compa:y's rescurces

and marketing strategies on those proclucts w:th

the greatest growth potential. v
While the Company's financial condition: dld

nesses and through benefits derived f

“reversion to the Company of the residual asset 3.0f;
~ the: terminated Salarsed Empfoyees Retiremen
- Plan; "

The sales of six dlscontlnued busrnesses,pro
v.ded tolal cash proceeds of $194.7 million during.

As {ully explained in Note 5 to Consolidatéed
Financial Statements, the Company terminated
ths Salaried Employees Retirement Plan (Plan) as
of December-31, 1962, and created a new GAF

pany recognized extraordinary credit
quarters 1383 and 1982 of $21.8 million and $35
millicn, respectively, representing the residual &
sets of the Plan. After receipt of a Notice of Suffi
ciency fror1 the Pension Benefit Guaranty Corp
ration that ihe assets of the Plan were suffi
discharge guaranteed obllgatlons the Company
received $66.8 miltion cash in November 108!
from the Trustee. v

~Thesecash flows k. ave aliowed the Compan

'mulhon a'.-56“% decrea.. ‘

raho of de 10 debt p

18.7% from the rmor year's $20 i

deCIGQSGS are' p'Ojected for 198

in 1982, the Company entered into a $100 mil-
fion revolving crediit facility, replacing an agree-
ment signed in 1981, The 1982 revolving credit
agreement, which was {0 'erminam January 31.
1984, bas bioen extor ded rongh June 1984,
and the Compary has rcdur ed the aggregale
commitments of the banks to $50 million. The
ageernent includes restrictions on the payment
of dividends on GAF common stock, capital ex-

- penditures, funded debt and sales of accounts

- and notes receivable, and requires the mainte-
-nance of minimum working cagital and net worth.
At December 31, 1983, $25 million of these funds

were being utilized. The Company &lso has

*  additional short-term tines of credit, of which ap-
- proximiately $13 million was unused at December
irnprove in the years 1981-1983, it was. prlnc:pallymf
~the result of a restructuring program anndunced. -
in1980 to sel! several of the Company’

31, 1983. The available funds described herein,

together with-an expected increase in cash flow
from future operatlons helps to assure the Com-

pany the liquidity necessary to finance corporate

: devenopment rneeds and further |mprove its finan-
“cial condition:in 1984.

Company s workmg capltat ratlo remalned
table in1983, incieasing 10'1.73:1 as compared
vith 1.72:1'a year earlier, after dropping from
:1in 1981, .Inveniory levels dropped 33% in.

r_‘»1082 and anotner 8% in.1983. Of the total de-
. crease of $57 miliion from 1931 {evels, $53 million
~related to the Building:Materials Division. As a-

resul of seriously high inventory levels in this Divi-

_sionin 1981, amajority of the: Company sroofing
p!_ants ware temporarily cicsed in early 1982,

Higher sales volumes ir: 19831 educed mvento*y

“levels further.

“Actounts recelvable-trade incr nased $11.5 mil-
ion {(15%)in 1983 from year-end 1982 as a result of

“19% higher ‘sales in'the fourth quarter 1083, Ac-

sryed liabilities increased $8.4.million (29%) in.
1983t0 $37.2 milifon, primarily due to res 2rves set
part of a $28.1 miilion building maierials
’huidown provisior; and as part of a $3. 5
‘orate ofnce re!ocatlon plow«fon
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. - has averaged over 19%

ORI e ,1'mi-4 1p'
fal and opordhru] SHN .;mu,u Jns are detaled in
Note 1110 Consolidated Financial Statements.

Resuits of Gperations

GAF's saies and operating prolits showed
marked improvement in 1983 afler three suc-
cessive years of a downtrend caused by the
depressed state of the builcing industry. Consoli-
cated sales, which had decreased nearly 9% in
the three-year period ended 1982, increased
$76.2 million (12.2%} in 1983 due to significant
volume increases in alt major product lines. The
Company had operating in2ame of $24.2 million
in 1983, a $3%.6 million improvemer t from a
1982 loes of $15.4 million, which followed a $1.5
million loss in 1981. Gross margins, which had
decreased from 22.5% in 1980 t0 17.9% and
16.8% in 1981 and 1982, respectively, due toin-
creased materials costs, recovered 10 20.7% in
1983.

The Cempany's improved 1983 operating re-
sults reflect a continued strong performance by
its worldwide chemical operatioris. Division in-
corie for chemicals rose by $9.2 million (16.6%) in
1963 on a 9.8% sales increasa to $323.2 million.
Higher 1983 profits resulted from increased
domestic unit sales volurne of specialty chemi-
cais and roofing granules coupled with favorable
manufacturing costs. Chemical sales and profits
were down in 1982 as compared with 1981 dua
lower salas voiumes, as some of the Company‘s

majer customers re‘duced inventory levels in the

feurth quarter.

International operations reflected significant
irnprovement in salas and profits in 1983 despite
the adverse effect of continued strength efthe -
United States dollar. Sales increased 10.2% in
1983 after a slight increase in 1982 over 1981. -
International piofits, which include GAF's 50%
nqunty ina roreugn c.hemu,al manufactunn com-

ieturn of 32.6%, 27:7% and:27
forthe years 1982, 1982 a d19)

- period. Itis expeoted that this'sé g__j
.even stronger in the vears ahead a

f',;_flosses of $26.3m

I T L S LTI RS SR~ U M | [ S intshat-
LW [)EU\IL:, onL was reguce c‘ o o milion
1983 principally uni the stiength of higher sales
and production volumes, as sales increased

>4 4 mitlion {13 5%) to <%373 2 million. Sales in
1982 and 1981 el by 11 L9% and 5.4%,, rasped.
tively, from the prior year , primarily reflecting
lower demand. Profits during this period also were
adversely aifected by highly competitive pricing
inthe industry.

Plant shutdown provisions of $26.1 million and
$15.1 million are included in the results for 1983
and 1981, respectively. The $26.1 million provi-
sion, established at the end of 1983, resulted from
new management’s strategy to effecta
turnaround in building materials operations in
1984. Certain plants that wers a major ongoing
profit drain will be shut down or mothballed,
thereby providing working capital for the remain-
ing -operations.

Corporate operating ex; 1ses continued to
decrease in 1983, decl:nlng 12.9% 0 $26.3 millicn
from the prior year’s $30.2 million. This followed
decreases of 6.2% in 1982 and 15% in 1981, as the
Company has continued its program to reduce
overhead costs through staff reductions and cen-
solidation of functions. Managemenlt expects
iurther reductions in corporate expenses through
tighter controls over operatinig costs and by shift-
ing operaticnal responsibilities from the corporaie
to the division level.

The Company's net results in both 1983 and
1982 were 2fiected by several nonrecurring fac-
tors. The prolonged 1983 proxy contest resulted in
a charge to operations of $10 million (.70 per
share—primary). Net income in 1982 was favora-
bly affected by proceeds from sales of tax bene-
fits, settlement of two lawsuits with Eastman
Kodak and reversai of reserves related to the ter-

- minated Salaried Employees Retirement Plan.
Total income from these iters amounted to $30.1
. million {$2.10 4. share—prlrnary) or 53% of the

Company 's total 1982 net income..
areview of the effects of mflaﬂan_’ n the .
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(2AF | oge gt Summary of Selected Financial Data

Iew Cyrvpge l..f”n”,".‘" R R fend | e l,o.,,,“’,.lu“",'.._

Mihons of Dotlars Except Per Shuane A aunts,

Year Ended December 31 1983 1982 1981 1980 1979
Pt &t e g
Lotwrrmin 4 $323.2 5294 4 5300 8 284 4 3264 3
4 Buslding Maternais 2 328 8 art 7 3928 4194
22 Broadcasling 3.0
Consohdated Sales 8.4 623 2 6725 677 2 684 7
Dwision Income {Loss) Before Income Taxes
Chemucals 846 55 4 559 508 630
Building Matenals (.5 (26 3) (38 6) 137 297
Broadcasting 0.5
Total 0s 29 173 645 927
Income (Loss) From Continuing Operabons {29. 122 28 2) 103 258
Pnmary Earmings {Loss) Per Common Share
Continuing Operations (2.29 64 {2 24) 50 1 66
Dwidends Per Common Share 08 50 80 77 68

The tollowing Balance Sheet amounts pertaining 1o the year 1979 have not been restated to sepa-
rately 1dentity amounts applicable 10 discontinued segments See Note 4 1o Consolidated Financial

Statements

December 31 1983 1982 1981 1980 1979
Current Assels $22098 $2124 33373 $4827 $4921
Current Liabilities 1271.7 1234 1796 3306 2015
Working Capntal 02 890 157 7 1521 2906
Property. Plant and Equipment - nel 1845 192 4 196 4 2000 308 4
Total Assets 414.3 468 3 5508 698 3 8356
Short-term Deht 0.7 78 174 580 176
Total Long-term Debt s 157 1 2156 1935 2064
Shareholders Equity 100.8 1819 134 7 122 3 3690

Market for L. ..non Stock

Review of As ot March 1. "9 1 there were 39 640 nolders of reco.d of GAF s oulstanding common stock The
Consoliduted tollowing informaiion pertains 1o the Company s commaon stock. which is traded on the New York Stock
Finsnciel Exchange
SrborTRatbon
Caai Divideonds Per Common Share Prics " wnge of Common Stock
1983 1982 1953 1982
hgh Low High  Low
First Quarter $ 08 < 20 First Quarter s$1ew  B12% $15% 585
Secund Quarter —_ 20 Second Quarter 1% 15% 14% 9%
Thirg Cuarter -— 05 Third Quarter ™™ 1 11 9
Fourth Quarter - 05 Fourth Quarter 17 14% 14% 9l
e LTI TRLYTN S RUS halend boeoge g Bt gteernge e b g o e e ort e By o s pray mieat of chvsddends

&
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GAF (g

293
ComwvSidssiap)
Semderrearis of
et

17

Thousdands of Dallats b osoopt Poe Shosne Armiogets
Year b nged Decembie 31
Mot Saies
Costs and Expenses:
Cost ol Proxtuc s S0
Drstnbution Sedhog anct Agrmanetra? v
Research and Deve Iopment

Total Costs and E xpenses

Operating income (Loss)

Other iIncome (Expense) ne! (Note 2)

ncome (Loes) From Continuing Operations
Bwtcey Income Tares

ncoms Tax Banefit (Provision) (Note 3)

incoms (Loss) From Continuing Operetions

Income From Discontinue. Segments (Notc 41

Extraordinery Credits (Notes 7 & 5)

Net income (Loss)

Earmmings Per Common Share (Note 1)
Pnmary

Continuing

Discontinuea

Extraordinary

Net income (Loss)

Fully Diluted
Contmuing
Discontinued
Extraorainary

Neat income

Weighted Average Number of Comman ang Common

Equivalent Shares Qutstanding (In Thousands)
“Fogguates carmdlanct Ty Joagtoge

e Parifes. * P L | F.e A g 5- Pasrs gt

1)
800% 397

554.878
123
7.981

5173
24224

(8419

(24,1080

(29.199)

$ (3.841)

14,442

1982
$623 236

P | p’ "ht?
'1.3 256

6612
638 634

(15 398
19 410

4012
8170

12 182
5303
38 744

$ 56229

az
270

5 an

317
S 317

14 338

1981
$672514

51 B33
115 294
6777
673 964
i1450)
{31 589)
133 039
4 803
(28 236)
54 296

$ 26 060

$ (224
3 86

§ 162

$ (157
o7

14078
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GAF Corguriatn e

226

I

Cash
Shor!termnvestiments (Note 1)
Accounits receivable trade less allowance tor
doubtiul accounts 1983 $4 709 1982 $3 034
Accounts recewvable other
Inventones  net
Finished goods
Work in process
Raw malenals and supphes

Total inventanes
Prepaid expenses
Orher current assels (Note 4)

Total Current Assets

Property, Plant and Equipment, a cos!

Land and land improvements
Buildings and building equipment
Machinery and equipment
Construction in progress

Total Property Plant and Equipmeni
Less accumulaled depreciation

Property. Plant and Equipment — net
Other Assets (Noles 1 2 4&5)

See Notes, to Consobdatect Fingnoa Statements

1983

11.538

39.297
18,619
34 835

90,751
3,037
5.480

15,089

211,049
5.714

| n7
121,749

164,483

$414,267

1982

$ 9n3
3264

74 744
13.206

48 346
15819
34 680

98.845
4.589
8652

212.413

16.330
60 452
227 /42
92:7

313.741
121.321
192.420

63.499

$468 332
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Dot $1 T8t it Do 1983 1982
Liabilities and Sharehoiders’ Equity

Current Liabilitles

Shart teress cloby (Note ¢ $ 30,748 $ 7800
Carrent parhon of long e deb! (Note & 11,516 34 587
Accounts payable 48,009 50 753
Accrued hatwibes (Note 4) LT AL -] 28 834
Income laxes payabe 2.204 1392
Total Current Liabilities 127,747 121 366
Long-term Debt Less Current Portion (Nole €) mnaa 122 489
Other Lisbllities (Note 4) NI 40 558
Total Lisbilities 244,483 286 413

Commitments and Contingencies (\Noe 11)

Shareholders’ Equity (Notes6 7 & 8)

Preterred stock. $1 par value per share authonzed 6 000 000
shares. $' 20 convertible senesissued 1983 2 549 398
shares 1982 2 554 757 shares. at assigned value ot $1 25

per share (aggregate hguidation vaiue approxmately $68 000) 3.7 3194
Common stock. $1 par value per share authonzed 25 000.000

shares issued shares (383 14 465 701 1982 14 459 004 14,408 14 459
Addiional paid-in capial 55,548 55.008
Retained earmings 103,014 111,341
Accumulated transiahon adjusiment (Note 1) (8.000)
Total 170,835 184 002
Treasury stock at cost

Preferred 76 400 shares in 1983 and 1982 [} <~ (932)

Common 1983 24 010 shares 1982 144 747 shares (1% {(1.151)
Sharehoiders’ Equity 169,804 181919
Total Lisbilities and Sharehoiders’ Equity $414.287 $468 332
See Notes 1o Lonsondated Financial Statements,
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LUk SN S b ; v 1983 " 981

Cash and Short-term Investments, January 1 $ 12,377 $ 11348 $ 21935
Source (Use) of Fungs
3 InCoew: [ ow= Frowsc Cpeibrngeee g A ae g (29.199) 12 1R {28 236)
22b L,’h.irqv".l,: reciits) not atltesc e g 0
Depreciation 21,489 20 717 Ju 28
Delerred ncome taxes —_ (2 703 (10 657)
Plant shuldown costs 26,148 15 080
Reversal of pension reserves - {7 000
Other  nel 12.933 (1 040) 6 437
Total from continuing operahons 31.349 22 156 3352
Income From Disconhnued Segments -_ 5 303 54 296
(Credits) not aftecting tunds - (5 303) (54 296)
Total rom discontinued segments —
Extraordinary Credits (Notes 3 & 5) 25,358 38 744
(Credits) not aftecting funds (3,527 (38 744)
Total from extraordinary credits 21,831
Total funds from operations 53.180 22 156 3 352
Cash proceeds from sales ol assets of
discontinued businesses 5218 81976 107 498
Adaitions tc property plant and equipment (13,904) (17 713 (27 579)
Other working capial tems” (20,850 (23 170) (54 619)
Other (See Note 5 for 1983) 3. 12 487 (4 902)
Total source betore hinancing and investment activily 58,8603 75 736 23,750
Financing and investment aclivily
Decreases in short-term debt (10,554) (9 648) (40.541)
Increases n long-term debt 82 am 74 282
Decreases in long-term debl (34,0000 (58 794) (52.250)
Cash dwidends (3.608) (10 132) (14 425)
Other 1.438 1 066 597
Total use for inancing and invesiment achivity (47,542) (76 707) (32.337)
Increase (decrease) in cash and shorl-lerm investmenis 11.0M (971) (8.587)
Cash and Short-term investments, December 31 $ 23.488 $ 12377 $ 13 348
*Otrer working capla Teme 1983 1982 Tag!
Accounts tecevanke  Trade 15078 & 1743 § 2432
AcCCcounts recesvable  other 132} IT 1260 (63 339
Inyeniones 02 AT 43 144 D9E)
Prepand gspenses t 55 Falks 1BE T
Other current assels 1 705 13242) 128 324
Accounts payable 14 744y (24.477) 118 802
Accrued habibhes 14 751y (AT R33N (54 814)
Income tases payabie 892 (R 74 13 T4
Net yse of lunds $120 8501 (23 1700 154 619

See Note 1o Consobaated Finang al Stalements

20
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Sharehoiders’
Equity

21

L BT (A SR [ S 1 ' L

$1.20 Convertible Preferred Stock:
HaAance January, !
Coonyertach into Cormmon winek
RRE TR Fva e
T, TR 0L S AN 1Y
1981 450 4" ' shares

Balance December 31

Common Stock, $1 Par Value Per Share:
Balance January !
E xchanged lor pralerred stock Converted
1983 6 697 shares
1982 71 283 shares
1981 570 519 shares
Balance December 31
Additional Paid-in Capital:
Balance January !
Excess of proceeds cver cost ol treasury
common slock sold
Other
Balance December 31
Retained Earnings:
Balance January !
MNet Income (Loss)
Cash ciwvidends
Preterraqg stock (81 20 per share)
Commaon stock (per share
1983 S05 1982 S$50 198! $80)
Baiance December 31
Accumulsted Transiation Adjustment (Nore 1)
Accounting change at January 1 1983
Translation adjustment for the year

Balance December 31

Treasury Stock, at cos!
$1 20 Convernble prelerred stock

Balance January 1 and December 31

Common stock
Balance January 1

Repurchased under resincted stork purchase plan

1983 24 013 shares
1982 65 559 shares
1981 105 100 shares

Sold under the stock ophion and restncled stocr

purchase plans

1983 144 750 shares
1982 132 279 shares
1981 130 520 shares

Balance December 31
Sharehoiders’ Equity

Gexes Motes, 10 Consoiataed Faagne g STatemenTs

S 3.194 % 426 g Hi5
iy
(570
3.187 1194 3 265
14,459 14 388 13817
7
71
571
14,486 14 459 14 388
55,000 54 360 53976
484 580 276
56 68 108
55,548 55 008 54 360
111,341 65 244 53 609
(3.841) 56.229 26 060
(2.970) {2 980) (3.242)
(718) (7 152) {11 183)
103,814 111 341 65 244
(1,903
(497D
(6.080)
(932 (932) (932)
(1.151) (1638) {1.958)
(153
(385)
(618)
1.104
872
938
(199) (1.151) (1.638)
$160.804 $181 919 $134 6B7
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GAF Corporation 1.Summary o signiticant accounting Policies  Equily. the change had no material effect on 1560

' results of operations. Adjustments resuiting from
translation of foreign currency financial state .
ments of subsidiaries ope:ating inh i"'hly infla-
bonary oeonereeey, ard o and osses from
foreign currency transacuons. contir |ue o bein-
cluded in the determination of net income (Joss)
. and were not material. The effect of retroactive
application of the stanciard on 1981 and 1982 re-

ts of operations would not have been materia! -

therefore, those years were not restated

‘Earnings Per Common Share
Primary earnmgs r common share are com- .

Principles of Consolidation

The accounts of ail significant subsidiaries of the
Cornpany arcoosiocdadinhe eoneangated
Srdneadd oiahoente, Al sindeanthintergompany
transactions and balanses nave peen ehmlnated
A wholly owned captive insurance subsidiary -
and the 50 percent ownership of a foreign
~ chemical manufacturing company are .
~+.accounted for by use of thla equit

i - COst ln Excess 'of  Net Asi
S Cost in excess of net asse

-f 1981

2L §(15, OBO) R
- {19.153) -
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o S RN — G A R
Lommillee s Mcm ho *JB.J Proxy Staternes it n
Opposition 1o Management, Mr Samuel J
Heyrman. now Chairman of the Company wiil seek
resmbursement of approximateh, $3 3 mulhion from
the Compgany subject 10 submithing the matter

of such reimbursemenit lo a vole of GAF
shareholders for their approval

Reversal of Pension Reserves
The $7 0 million income in 1982 represents the
reversal of pension reserves which were no longer

Equity in iIncome and Net Assets of iInvesises

Sales of Tax Benefitls

e LT b= oM e i (R .
myvestment 1ax creaits and upplm W e s
llons) pursuant to the leasing provisions of the
Economic Recovery Tax Act of 1981

Office Relocation Expenses

During December 1983. the Company provided
$3 5 million for expenses and write-offs related to
the planned 1984 relocation of its New York City
offices toits administrative and research complex
in Wayne. New Jersey.

Financial data for investments which are accounted for by use of the equity method follow

Thousands of Dollars

For the Year

_ Jownt
Income Statemment Data Vonture®
Revenues $39.773
Costs and Expenses 32418
Operating Income (Loss) 7.355
Income for the Year 6.994
GAF Equity Therein 4,343
Thousands of Dollars
December 31

Joint

Balance Sheet Data e’
Curren! Assels £ 9893
Noncurrent Assels 17 434
Total Assels 27327
Current Liabiities 6,780
Noncurrent Liabilites 4,253
Tatal Llabihhes 11.033
Nel Assels 16,294
GAF Eguity Therein 7.519

1983 1982
Jomnt
Other Total Venture® Other Total
£4 240 $44 013 $34 177 $2.223 $36 400
4 876 37.294 27.522 1932 29 454
[B36) 6.719 6.655 2, 6.946
362 7.356 7.536 1.298 B.834
362 4,705 4,256 1.798 5554
1983 1982
Joini
Other Total Venlture® Other Tolat
§ 3993 $13.886 $ 8415 $2679 $11.094
6.706 24 140 25,087 5235 30322
10.699 38026 33.502 7914 41 416
34 6814 12.038 1 12.049
7.303 11.556 9216 4,903 14,118
7.337 18.370 21.254 4914 26.168
3,362 19,656 12,248 3,000 15,248
3.382 10.881 546 3,000 B416

*Jomnt Venture dala presenied above periain 1o GAF/Hils Chemie, GmbH, a joent veniure between GAF Corporation and
Chemische Werke Hils, which operates a chemical manufacturing plant in West Germany

3. income Taxes

income (Loss) From Continuing Operations
Before Income Taxes consists of domestic and
foreign income (loss) as follows:

Thousands of Doliars
For the Year 1983 1982 1981
Domestic $(35.8189) § (4,985) §$(44,053)
Foreign 11.630 8997 11.014
Income (Loss) From

Belore Income Taxes $(24.189) § 4,012 $(33.039)

The Income Tax Benefit (Provision) applicable to
continuing operations consists of the {ollowing:

Thousands of Dollars

For the Year 1983 1982 1981
United States —current $ - $10,70C § —
United States —delerred - 2702 10657
Foreign —current (1.783) (1.489) (5.554)
Foresgn —charge in heu of laxes (3.527) (3.744) =
State 300 - {300)

Income Tax Beneht (Provizion) ${5010) $ 8170 $§ 4.803

The differences between the income tax benefil
(provision) computed by applying the statutory
federal income tax rate to pre-tax income (loss)
and the actual income tax benefit (provision) ap-
plicable to continuing operations are as follows:

Thousands of Dollars
For the Year 1983 1982 1981
Tax benefil (provision) at the
U.S. statutory rate $ 11,127 $(1.846)§ 15,198
Adjustments:
Operating loss carryback
(carrylorward) (19.674) 8,458 (10.660)
Domestic International
Sales Corporation and
depletion aliowances 984 1.058 BN
Foreign operations 2.038 978 (385)
Other—net 515 (478) (221)

Income Tax Benefit (Promsion) § (5.010) § 8,170 § 4,803
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GAF Corporation

ot 8 - s270

. “imately $60 million is available for. offset against.
o vfutura United States taxable income through 1998
“+_Theremainder is applicable to consolidated sub
sidiaries located principally in Western Europe. -

The United States deferred income tax benefit
applicable to continuing operations is summarized
as follows:

Thrnsanrs of Ioottae

Vet 1961
TR P I (SR
certain 1977 reserves ¢ — $2,703 § 9,147

Other —net — -~ 1,510

carryforwards of approximately $70 million are -
available at December 31, 1983, of which approx:

and will expire at various dates through 1993, In
addition, United States investment tax crédit ca
ryforwards of approximately $10 million are avail-
able as of December 31, 1983 for offset against”
future United States tax liabilitiea through 1998.
Provision has nnt been made for United btate.s .
income taxes on approximately $20 million of un-
remitted earnings of consclidated foreign sub- -
sidiaries as of December 31,1983 Locause itis
management’s intention to reinvest such CAMINGs
indefinitely. Ary United States taxes payable oit
forelgn eammgs whlch may be remnttod in the -

carryforwards and foreign t
States income taxes have '
the approxvmatelyt

mus of the Domes’t Intern ‘

the dismissal of an Eastman‘ Kodak patent suit

’nq summanzed buow

' Millions of Dollars

tion with the sales of those businasses and weie
determined to be more than needed to cover an-
ticipated costs. The excess of $473.6 million (after
taxes of $6.5 million) was regtored t¢ Income rrom
LrsContmedd Segirens ~vhxm for 1987 also in-
cluded $10.7 million iIncome (afler taxes of $9.2
million) consisting primarily of the reversal of pen-

- sion reserves, relating to 1977 discontinuances,

'~ which were no longer required. incorne From Dis-
1. continued Segments for 1982 includes the rever-

Forincome tax repor tmg DUYPOSGS operatmg |°SS’ “satof a $7.1 million reserve (less a related tax

“benefit of $2.7 million) for royaities established in

1977, which was no longer required &s a result of

" Rererve for

CLossOn L'dblllty for
Disposition Fhase-Out
cf Assets  Costs Tetal

Balance, January 1, 1981 $126.0 $121.7 $247.7

*. Activity during 1981 (114.3)  (30.3) (144.6)
Adjustrnent of balance 6.6 (56.7)  (50.1)
Balance, December 31, 1981 18.3 34.7 53.0
Activity during 1982 : 56 (14.1) (19.7)

Balarce, December 31, 1982 12,7 206  33.3

- Activity during 1983 (9.3 (26 (119
Ba!ahce. Deéembera1,1983 $ 34 $ 1a.o $ 214

LA December 31 1983 the currentpm fion of the=
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eliminatad oo o 0 s s e L Rnsl e TEVETSIOTG 10 E UL DY SUCH 1@y Gn Of 10-
sufted in an ove vtnr lueu pOSIIGH G IhP value of sidual assets to the Compaty created an extraor-
vested venefits and generated an actuarial . dinaiy credit of $21,830,744, without tax effect .. -
gain o be amortized over ten years. The effect becauses of the availabitity of loss carryforwards
was a decreass st 57 500 000. withouttax benefil.  for income tax purccses, in the Consolidated
inthe loss from coritinuing operations for 1981 Statement of Income for the year 1983, or $1.51
or $.53 Primary -— Contmumg Eammgs Per Prlmary—-Extraordmary Earntngs Per Common
. Commeon Share. - R o o
Phase -Out COats accrugdin c..onnectlonw h
;brogramsi
Ision costs for Whnch-’th

RPN

‘p 16 aﬁdutnonal 4 per( 9nt 23
fied in: theplan,.lor'those participants who
have elacted iv miake voluntary Contributions to
e plan Each pamclpant ish ﬂly vef,ted atall

As of Decem ber 31, 1982, the Company was
awaltlng receipt of the requured approvals from.

- be made o all P! ian ")artlcnpant" an
s ﬂcmnes ori the basis of their. [ﬂdIVid K

Y pany tothe. plém and cha ged l‘?-198,3
was $3,029,000.- . - -

1981

I:xtraO‘dmary Earnlngs Per Comitivn Share, and. .\?vae',ag?,",g;’g,‘ls;ra:‘;’;“‘j‘_;f V. 3907468 7.800 §17.A48
was included in Other Assets in the uonso!sdated 0 interest rate - Lo 10.7% . 100% 16 5%

Balance Sheet at December 31,1982 FortheYoar =

fn October 1983, the Company rece: fed notm- . Average montr-endshort- S
cation (Notice of Sufficiency) fromthe PIGC- " Mte:mdebtou‘t:tangmtg‘ : - $73,931 $13,368 $35.516
which indicated that it had found, under wie Em- ~ Maximum munth-end short- . 8 o
ployae Retirement Incomie: Security Act of 1974, - - -w;?gﬁlgggzgfggzm%_ : *95'?’" 3'7 954 383667
“thatthe assetsoffthe?lanw resufficient,as >fthe %
proposed date of distribution
dus all obligstions of the: ar;_wsin:r )
guaranteed benefits. T’ans ers of fund_
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GAF Corpinni, ‘ L T

TR ey 1982
“

AR BT SU IE4 ’:";f)(.l ::i 42“{)\)
Bz o semor ne eudue Ja oy 15, 1992

with annuai schedied pr e,
- rapaynents 21,900 30,060
Revolving credit agreement y.ee below) — 33,500

Tax-exempt industrip! revenus bonds |
withinterast at rates of 4% tu 756% ¢ vl
.- maturity datas t0.2004. Certain assets
are ligned-as sollateral thereta.

bligatton Hnder. capttal lease (Note 11)

. . 4,“. 1N “‘"attl' -
Gifer Rais nius % percetit i
~ sion pardotd through Jurig't; 198
amrgemenis, a comimitment fe is ¢t
thi2 daiiv average unused postion-of the. omm

 Fnancisd
N Sx‘m@mtm

mitnents, wheiher used or unissad.
The 1982 agraement and the 1984 exter\smn
agreamen. inciude rastrictions on the payant of

cash gividends or GAF common.stock (dividend-

covenants ir: other loan agreements are lessre-
strictive), gereraliy based upon fifty percent of

the net incoms (excluding certain special tems) - request surrender” of the option in ex:hange for

- payrnent(incash or stock) by the Company of the

subsequent to the second quarter 1982 less all -
cash dividends paid since June 30, 1982. At De-
cember 31, 1982 and 1983, available income, as
Jefined, was in a deficit position restricting ine
payment of cash cividends or common stock.
Consent to paymeni of the Febiuary 20, 1983
dividend wvas obtained from the requisite number
of lenders. Lintil available income, as defined,
hecomes sufficiont, cash dividends on GAF
cormmon stack cannut be pa!d without further
C~.\noe:n‘. Dividends on GAL nreferred stock and

. toDecember 3,

(Ir\, LR TRV ._, . . . e e o
“Hichedd unue’r iNe iavintve "J CreGHt ag’(-:‘jm'-’mt; .
The agresiments and other lnan agregmsn s
t::ainDroammn-‘which,'-m'v- GO e T GUE
e nientesan T O MM worenyg cag i,
and nat worth JJ%UIL capuaal expenditures and
investiments and limit the amounit of debt

Cash requirennents to meet marurinig 1Hng-tarm
debt obligations during {he five years sulyisguent
1983 arm as follows:

T

$11,5614.000
$10,243,000
$1¢,J08,000
$12,735,000

’ 31% 748 193446: L

fan prevides for the granting of opticns to ke

: empiovees to purchase common stock of the

ments, £na & facility fee is.charged onthe coms - Company at not less than 100 percent of the fa'r

rnarket vaiue at the date . f grant. Under the terrns

“of the plan, options for &), 00C shares of comrmon
. stack may be granted dunng a tein-year periad
ending February 11, 1985. Options grantec to

date are exercisable ore year after grant and
Pxpam after 10 years. The plan provides for stock
prencaat:on rights, wherein an opticn nolder miay

difference between the option and 'nurket prices
onthe date of surrender. The revitested surrender
of an option mey’ be granted or denied at the
discreticn of the Stoul Ciption Commitiee of the
Board of Directors. The puan also orovides foy
lim*ad stock appreciaticn rights p=rmitting the
option holder to surrender exersisabis ootions in
the event of a tender or excharige oiter for the
Company's common stock made by someone
uther than the Company,
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o TN Uniese e pisiong of the Do, ey L0 e
QPUON parcteiiste oo, stucled and anrestiicted ook rmr. hd se ')lm-

DR Shares Cees 1982 1981  B50,00C sharey ot commuor: stock were authorized
. : . Crsta 1y danry 1 404.650 574.150 62670 fqr sale to key gmo!oyees The plan currently pro-
Giatie aqong  vides that restricted and unrestricted shares may
Eau s 20 (b a0 (76,0200 be sold at prices which are notiess than 50 per-
Termnated (5.500) (36.500) (61,5000 cent and 80 percent, respectively, of the closing
Cutsranduig December 31 254,400 404,650 574,150 market price precediing the date of grant. Under
At Decamber 31 certain conditions, the Company has the right to
Exercisable 254,400 404,650 488,650 repurchase restricted shares of common stock at
Available for grant 124,000 1i8,500 82,000 the original selling price. At December 31,1983,
{ption Price Range Per Share- there were 257,962 shares available for sale
Qutstanding $ 9.625 $ 9.625- % 9.625 ynder the stock purchase plan,
$14.875 $14.875 $14875  The axcess of quoted market value at the date
Exsicises 5 9.025 § 0.625 § 9.825 Of grantover the aggregate sales price fur re-

$14.875 $11.875 $11.875 stricted shares sold is amortized by charges te
inceme ana crecits to additional naid-in capital
over the restricted period.,

9. Business Segments Ixformation

Miltiors of Daltare : Buik in 8rcad-  Eliminations &
For the Year “hemicals Materials  casting™  Adjustments® Corisolidated
1983
Customer Sates $323.2 $373.2 $3.0 $ -— $ 699.4
Intarsegment Sales 209 —_ — (20.9) —
Total Sales $344.1 $373.2 $3.0 $ (;{‘o.g} $ 690.4
Queraling income (Loss) $ 583 % (8.2 $0.4 $ { ':-) $ 242
Othar income {Exnensc} 5 ’
Plant Shutdewr Costs — (26.1) — (26.1)
Interest Exuanse e — — (16 3; (16.3)
Other—net 6.3 (0.2) 0.1 {12.2) (6.0
Tolal 6.3 (26.3) 0.1 (28.5) {48.4)
Income {Loss) I'rom Continuing 2
Operations Before Incor e Taxes $ 64.6 $ (34.5) $0.5 $ (5.-'3.8‘,‘-‘ 3 (242
Identifiabia As ~ets $198.1 $ 167 1 $2.6 5 agn $414.3
Addilions to “roperty, Plant anc Equipment $ 52 § 83 —- E) )4 $ 139
Depreciation £ 10.0 3 93 $0.2 $ 20 § 215
1802
Susioraer Saies $294 4 $328.8 $§ -~ % 623.2
Intersegrmeant Saies 16.1 — BEETIR )] —
Totat Sates $310.5 $ 328.8 — ‘$ (16.1) $ 623.2
Operating Income {Loss) $ 44.9 $ (30.1) —— $ (30.2) $ {i15.4)
- : Other Income (Expense):
] S _ Interest Expense : o - (20.0) (20.0)
- g, on Other-—net A 38 25.1 384
Total ' ' 9.4

. Ulncome(!.osq) Fram Continuing.  © -
: Ope:atlons Betore lncorne Jaxes,

" “Mdentitiably Assats
- Additions 1o Property.
‘Depremallr.-n" e

e
W"Mﬁ@%@%‘*@? s b
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Notes to

1983

Tt e e

" it‘"_ll.’,.'g’lﬂt."'-s. Vo i L
Ioiat Saies

Operating Income (Loss)

Other Income (Expunse)
Plant Shuidown Cosls
Interest Expense
her —net

Total
Income {Loss) From Continuing Operations
Before Income Taxes

Ident:fiable Assels

1882

Custiomer Sales
Intergeographic Sales

Total Sales

Operating income (Loss)

Other Income (Expense)
Interest Expense
Other—net

Total

income (Loss) From Continuing Operalions
Before Ircome Taxes

Identifiable Assels

88

Customer Sales
Intergeographic Sales

Tolal Sales

Operating income (Loss)

Other Income (Expensa):
Plant Shutdown Costs
interest Expense
Other—net
Tolai
Income (Loss} From Continuing Operations
Before Ircome Taxes

ldentifiabie Assels

*Adjusiments represent Corporate Othce items.

ot F

g 0

290
$656 9

S 387

(26 1)

(18)
(27.9)

$ 108
$3255

$557 4
264

$s83 e
$ 63

72
72

£ 135
$3369

$6089
264

$635.3
s 210

(15.1)
0.1
(15.0)

$ 60
$389.0

WU e
Fulope

$hHa 4
94

$62 8
$ 8¢

68
68

$150
$302

$483
21

$57 4
$63

58
58

$121
$258

$472
o8

$48.0
372

1.0
1.0

$82
$242

L

-
o

$181
$ 36

1.2
1.2

5§48
$ 9

8175
$175
§$22
13
}:a

$ 35
$105

5164

$16.4
$25

0.6
06

$ 31
$98

L urrunianons &
Wt gimen)s

138 4)
$(38 9)
$(26 3)

[tﬁ—a}
(12.2)

(28.5)

S(54 8)
$495

$ s
(35.5)

$(359)
5(30.2)

{20.0)
251

5

$(25.1
$951

272
$(27.2)
$(32.2)

(19.2)
11
(18.1)

$(50.3)
$1368

Consokrinted

6949 4

$699 4
$ 242
(26 1)

(16.3)
(6.0)

(48.4)

$(24 2
$4143

$623.2

$623.2
$(154)

(20.0)
59.4

194

§ 40
$468.3

$672.5

$672.5
$ (1.5
(15.1)

(19.2)
28

(31.5)

$(33.0)
$5508
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Auditors’ Opinion

11. Commitments and Contingencies
e AR e (e (W LA (= VR, e !
v (2 Th# L

FPURTINR. 1 » S SR L TP PPt (VS Pl et
value of tulure net munimun iease payments is
reflected as long-term debt (See Note 6), and the
amortization expense associated with the capital
lease 15 included in deprecialion expense The
Company also has cperating leases for transpar-
iauon and data processing equipment and lor
other bulldings

Future mimimum lease payments lor properties
which are held under long-term noncancelable
leases as 0ol December 311963 are as follows

Thousanas of Duliars Capnal  Operating
Mirimum Payments L ease Leases
1984 $ " 669 £3 794
1985 1.606 1.124
1986 1.544 687
1987 1.481 163
1888 1419 66
Later Years 9,957 21
Total minemum payments 17676 $5.855
Less interast included above 6.563
Presenl value of net mirimum

lgase paymenis s11.13

One World Trade Center
New York, NY 10048

To the Shareholders and Board of Directors of
GAF Corporation

We have examined the consolidated balance
sheets of GAF Corporation and its consolidated
subsidiaries as of December 31, 1983 and 1982
and the rzlated consolidated statements of
income, shareholders’ equity and changes in
financial position for each of the three years in the
pernod ended December 31, 1983. Qur
examinations were made in accordance with
generally accepted auditing standards and,
accordirgly, included such tests of the
accounting records and such other auditing
procedures as we considered necessary in the
circumsiances.

Tae oA, badd cormrrstments of s

DR e a0 g [Jecembn 30 R o

S TR L g il 0, el gt LTS TGN S L LA

1AM §

W1 = IRINRY e i1 TUNE R Gk ET

W T iy T JUU Labe s Divi vy
ciaims relaling 1o the expasuie (c asbesios or
asbestos-containing products no longer sold by
the Company For the asbestos cases. the Com-
pany is being delended and irdemnihed by its
insurance carriers, subject to a reservation ol
nghts Inthe opimon ol management. the ulhmate
disposition of such matters will not have a matenal
adverse elfect on the Company's consolidaled
financial position

12. Supplementary Financlal Information
The following expenses of continuing operations
are included in the Consolidated Statements ol
income

Thousands ol Dollars

For the Year 1983 1982 1981
Mantenance and repairs 540,822 541233 545504
Rentals - operating leases 6,954 6 586 B.120

In our opinion, such consolidated financial
statements present fairly the financial position of
the companies at December 31, 1983 and 1982
and the results of their oparalions and the
changes in therr inancial position for each of the
three years in tne period ended December 31,
1983. in conformily with generally accepted
accounting principles consistently applied.

QeboZte Hosrtine § Seble

February 17 1984
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Fopvann, 1 or1ery ; 3 s 1 e,

1 o
ACLoshlng Llandarirs o 33 Binangiai 'Zepurt
ng and Changing Py e, the Inliowing supple

INCUNIE BOm SOy upeanons The om
pany’s histoncal cost hnancial data have been
adjusted for the effects of general inflation on
inventores and property, plant and equipment
(constant dollar basis) and tor the effects of
changes in specific prices on those assels {cur-
rent cost basis). As a result, the impact on net
income only rellects adjustments to depreciation
expense and cost of products sold. Sales and
other costs and expenses, including income
laxes, have not been adjusted.

The management of the Company cautions the
reader in interpreting these supplementary data
due to the required use of numerous assump-
tions and estimates in preparing the information,
These data are therefore only an indicator of the
effects of inflation and do not provide a precise
measurement.

Constant Dollar information

Constan: dollar accounting is a method of report-
ing financial data in doilars having an equal (i.e.,
constant) general purchasing power. As required,
this information has been compiled by adjusting
the historical costs of inventories and property,
plant and equipment for changes in the “Con-
sumer Price Index for All Urban Consumers.”

Cuvent Cost Information

The cutrent cost method adjusts historical costs
of the Company's inventories and property, plant
and equipment to reflect changes in specific

e [ L
' s LT e e g B gssels o Dadnce
aneet dale Planl and equpment cutlen] cosw
»ooestimaled by adjusting testorcal costs by
L | =] coalt pee e ees
Tty Twodele Jevewped using Larrent
mdnulduurlng cosls Inventory costs included in
the Cost of Products Sold were determined on
average current costs dunng the year. Under both
methods. depreciation expense was adjusted
based on the restated asset values using the
sarne eshmated useful lives and depreciation

_rates used in the primary financial statements.

Other Information

Reflecting the adverse impact of inflation, the ad-
justed earnings under both the constant dollar
and current cost methods are lower than the re-
sults from continuing operations reported in the
primary financial statements. However, it shouid
be noted that the guidelines established by
Statement No. 33 specify that the gain from the
decline in purchasing power of net monetary
liabilities held during the year {$3.2 million) may
not be aggregated with the adjusted eamings.
This gain arises because, during 1983, the Com-
pany had more liabilities which were fixed in dol-
lars 10 be repaid than it had assets similarly fixed
in dollars to be recewed. While this unrealized
gain does not represent dellars which will be re-
ceived in the future, it does represent an important
hedge againstinflation, as this net monetary liabil-
ity position will be paid in dollars which have a
lower purchasing power than the dollars originally
received in return for the obligations.

Coneclidated Statement of Income From Continuing Operations

Adjusted for Changing Prices (Unaudited)

Thousands of Dollars
For the Year Ended
Decernber 31, 1983
Net Sales

Cost of Products Sold*

Depreciation

Other Expenses —nat

Interest Expensa

Income Taxes

Loss from Continuing Operations

Purchasing power gain on net monetary liabilities

increasas in specific prices {cument cost) of inveniories and
property, plant and equipment held during the year'*

EHect of increase in the genaral price level

Increase in speGific prices over (under) etfect of increase
inthe general price level

*Exciudes $17,744 depreciation expense included in Cost of Products Soid in the,

Adjustad for
As Reporied in the Adjusied lof Changes in
Primary Siatements Ganeral inflation Specific Prices
{Hislorical Coat) {Conmiant Dollar) {Curmant Cast)
$699.397 $699,397 $690,397
837.132 540,504 540,679
21,468 40,198 40,684

145,705 148,705 148,705

16,280 16,280 16,280

5.010 5,010 5,010

$(29,199) $ ({51,330 $(51,961)

$ 3178 $. 3178

$ 5846
13472

$ (7.026)

financial stalements.

“*The satimated current cost of Property. thdewpnmm—mundlnm was $242,957 and $92.495,

respectively, at December 31, 1983,
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Compariscn gt e o s Attt atac s oo sar Dais
Adjusted [ur tftects of Lihanging Prices

. it w y ' Pl (s, 1) A N T4b. T " ey h-ow
- o NS FAO0 40 S 11 and 76 T2 BAYS8 AN $948 533
i ' " LI+ B ahasd
Tt . v whh . .
Net dasels 42yl el Jdo 969 BT Me 251 ok 2bc DL out
Current cost informanon
Income (loss) fror continuing Jperations (51.961)  (11.330) (53,389 (17639 5041
Income (loss) per commeon share {3.80) {100) {4.05) {1 30) iz
Incraage inspecific pnees ol Inventory and properly
over (under) affecl of increase in general pnee level (7.826) 4.0 (26,625} 1,184 18 662
Net assels al year-end 245836 27848: 253998 273990 740523
Other data. adjusted for general inliation
Purchasing power gain on net monetary habilives 3178 6.339 23.609 33.300 30433
Dividends per common share 0s 52 ae a3 92
Year-end markel price per commeon share 16.35 14.29 15.24 15.44 13 15
Average Consuiner Price Index 298.4 289.1 2724 246.8 2174
Quarterty Financial Data
1983 by Quarter™™* 1962 by Quarler

Millions of Dollars, Except Per Share Amounts  First  Second Third Fourth First Second Third  Fourth

Net Sales $163.6 $184.1 $1840 $167.7 $1395 $163.4 $1792 §$1411
Cost of Producis Sold 131.5 144 3 142.3 136.8 1196 136.6 1388 1228
Gross Margin $321 §398 $41.7 $309 $199 $ 268 §394 § 183
Income {Loss) From Continuing Operations

Before Income Taxes $ 36 § 30 $ T3 (3B 3 (48 $ 42 $ 129 § (83
Income Tax Benefit (Provisian) (1.4 (1.2 (1.5 (0.9 11 4.7 29 (0.5)
income (Loss) From Conbinuing Operations 22 18 58 (39.0 37 89 158 (8.8)
Incoma Disconlinued Segmenis - — — - 53 - - =
Extraordinary Credits 1.y 08 1.1 224 10 12 09 56
Net income (Loss) $ 33 % 28 § 69 H066 § 26 §$ 100 S 1167 $ 268
Earnings Per Common Share; ™"
Primary

Conftinuing $ 0 § 07 $ 35 ${(274 5 (32) § 57 §$106 § (66

Discontinued — — — — a7 — = E

Extracrdinary o7 06 08 154 o8 08 06 247

Nel Income {Loss) $ 17 & 13 $ 43 $(1200 § 13 $ 65 §112 § 181
Fully Diluted

Continuing " * § 33 * % 50 % 90 § (49

Disconlinued - - — - = - = =

Extraordinary - - 06 - -_ 07 05 199

Net income . % 39 d 0§ 57 % 9 §15

“Figure omitlted —not dilutive.
**In accordance with the provisions of APB Opinion No. 15, earnings per share are calculated separalely for each quarter
and the full year. Accordingly, annual earmings per share will not necessarily equal the total of the interim pariods.
***Reslated ta include GAF Broadcasting Company. Inc. consolidated effective in 1883.
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Boaerd of Directors

chard

Sesmusl J. Heyman, Cnarrian and
Lriet Eaacative Otticer GAF Congura
Pra<.dent Heymuar Properhes,
1YO6R (regent) Chel Agwistant Leatern
Gt Aformisy Neew Hawes Digosons
Dhestre Lo T Bl (1967 68 A<
SoAnl Uneted Statee, Afforne, [strir
st Lonnaeche)) 1109684 6T Alnirne,
Uriated States Departrmear ol Jstes
(1963 &4}
Robert H. Beber, [ -cculive Vice
Progictert (1983 present| ang Sesurr
o Praguent (1981 81) GAF Corpa
raton vice Pregicent and Ge* 2ra
Ancrney, RCA Corporalion |19, 481
Anprney United States Smal' Business
Admuristraton 1961 63) Allaraey
Linted States Army Judge Advocate
Genery Corps 11958 610 Attorney
Everett Everett & Everelt (1957 58)

Top o

Dondel T. Casvoll, (CHoaroan anc
Presigent The Caaerott (arongp b
ireanagement ¢ onsgfing 1982
pregent] Pragieger Chapd Eaaghye
fMthcer and Qeecrs Hooger Unyersa
I==¢ j@aulomobgé At ealosing” grod
1t YOR0 B2) Pree nient 11975 B0
Ao [heactar (19757 B0y Gonnd Iar
(el INC ! andt elesg Yoo s BECpapmenl )
Boprd Drector oy ] Inl@rnaton
a Carporanon Conoan Corprtahnn
Dwebaondd Ingarpess At Wel garng
Word Whode Ing aned A M astip
Company

Jaceb E. Geldman, Preciosent
Medisystems Management Company
tmedical mshtgmenls) { 1982 present)
Consultant {1982 present) Serniof e
Pregden! and Creel Scwentisl {1878
A2) Serwot Vire Pee<ident Research
and Develapment 11968, 78] and Thtec
e 11970 B2y Xeror Corporabon
Dwector al Ford Mator Company &

Darmel T Carrall

Jnseph D Tydings

Jacob B Goldman

Robert C Wilson

Scwenthic Laboratory (1962 68) Bo et
Chreclor Burndly Corporanon Btk
Lewu Tryst Company nf New York
aengrd nstirgment Corporaticn
Cormites Scigotic Carporaborn A

F ectrong Y3 Corporaton of

el g

Sendord Kaghen, Bard Directar Whet
taker Corporation ntel Carporahon
Cormdura Corporanoa Yardney Elecinc
Corporation Stanchn Ine Wells Ben
rus Corparahon and Sihcon Systems
Ingc  Serar Vice President (1969 73)
and Dwrecior 1963 77) Xerox Cor
foration Serngr Vice President ang
Dxrectar Sceentilic Data Systems inc
[ 1966-69)
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and hnancial consuling ) (1975 pres
ent) Associate Protessor {Adpjurn 1)
(1979.present) and Lecturer (1973 79y
Yale Umiversily School of Orgar rabon
and Management

Scelt A. Rogers, Jr., President Chiel
Executive OMhcer and Director Pub-
hshers Equipment Corporation (olfset
printing equipment) (1981-present),
President and Dwrector. General Port-
land, Inc (cement) (1979-1980).
President and Dwrector (1976-79) and
Chiel Executive Officer (1978-79)
Medusa Corporation (cement),
President, Chie! Executive Qfficer and
Director. Amencan Chain & Cable
Company Inc (chain. cable. i.dustnal
equipment) (1972-76)

Edward £ Shes, Counsel. Windels
Marx. Davies & Ives |

(1982-present), Chairman, Reichhold
Chemicals. Inc (chemicals. resins)
(1972-81)

Samuel J.
Chairman and
Chiel Executive Officer

“Robert M. Beber
Executive Vice President

Fochang F Senithy
Executive Vice Presiden

John A, Brenmnsn
Senior Vice President

Carl . Echkardt
Senior Vice President

Shevehoiders hvormetion

Savwrwasi ietiog

The 1984 Annual Meeting of
Shareholders will be heid at
10:00 a.m_, Monday, April 30, at

Chase Manhattan Bank auditorium,

One Chase Manhattan Plaza.
New York, NY 10081

Form 1K

A copy of the Company's Annual
Report on Form 10K as filed with the
Securities and Exchange Commis-
sion may be obtained, free of
charge, by writing to:

GAF Corporation

140 West 51 Street

New York, NY 10020

c/o Investor Relations

Richard F. Seith, |« ote Voo

Frepegdesnt (PA7H prresient) and Vice
Presuter (1974 78) GAF Corporation
alter jenony GAF as Reseqarch Chemist

M 1966 s other posihions m the Com-
pany mcluded Direclar of Commercial
Development Adrmnesirative Assistani
1o the Charrman and Commercial De-
velopmen| Semor Engineer

Whiliam Spler, Private investor (1982-
present), Vice Chairman and Director,
Prubro-Salomon Inc {secuntes and
commodihes) (1981-82). Serwar Oth-
cial. European Dwision, Phiipp
Brothers Inc [commodities market-
ing) (1980-81). Director (1978-80)
Executive Vice President (1979-80).
Senior Vice President {1977-79) and
Vice President (1976-77). Engelhard
Minerals & Chemicals Corpaoration
{commodities marketing, precious
metals rehmng and rminerals and
catalysts manutfacture)

*Raymond J. Lacroix
Vice President and Treasurer
*Abrgiham Lindensier
Vice President
Robert £, McCarthy
President

Vice

Raywornd W. Sl

Vice President
*Saivatore C. Beltini

Controller

Civigens Malnvestment Servios
GAF offers holders of its common
and preterred stock the opportunity
to buy additional shares through an

automatic dividend reinvestment
service, administered by Margan
Guaranty Trust of New
York. For lurther details contact.
Morgan Guaranty Trust Company
of New York

30 West Broadway

New York, NY 10015

(212) 483-2323

Joseph D. Tydings, P.ariner Finley

Kumbile Wagner Heine Underterg & 4
Casey (aitorneys) (1981 -present) " S~
Partner Danzansky Dickey Tydings ? }
Quint & Gordon (attorneys) (1971-81)

Umited S:ates Senator rom Maryland N
{1965-71). Unned States Atiorney tor

District of Maryland {1961-63). Board

Director. Capital Bank, N A

Robert C. WHeen, Private investor

{ 1980-present). Chairman. Presidenl
and Chief Executive Otficer Memorex
Corporation (information storage.
communicanons) (1974-80). President.
Chiel Executive Othcer and Director,
Collins Radio Company {aviomics.,
telecommumications) (1971-74). Cor-
porate Vice President and Direclaor,
Rockwell International Corporation
(1962 71). Corporate Vice President,
General Elecinc Company ( 1966-69),
Director. Chrysier Corporahion,
Computervision Corporation, The
Bekins Company and Monohthic
Memornies. Inc

“‘Mr Beber, Semvor Vice Presiuent.
General Counsel and Secrelaty since
1981, was elected Executive Vice
President in June 1983 and confinues
s General Counsel and Secretary
Mr Lacroix, Vice President and
Controller since 1981, was elected
Vice President and lreasurer in
October 1983 Saivatore C Bellirn.
tformerly Director of Corporate
Taxation. was elected in Oclober 1983
to succeed Mr Lacroix as Controller,
Abraham Lindenauer, Vice Presiden!
since June 1980, was appointed
Director of Materials Management in
July 1983

Traneber Agent
Stock Transfer Agent and Registrar:
Margan Guaranty Trust Company
of New York

30 West Broadway

New York, NY 10015

© GAF CORPORATION 1984
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